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DATED DECEMBER 1. 1947

Securing Not to Exceed $5,000,000 First Mortgage Bonds.




Certificate of True Copy

I, Elmer Witting, ce;-tify thatl Iam Vice President of
the United States Trust Company of New York, trustee under the
. fo‘regoiné i?étrument; .tt.mt I have pompaxjéd said foregoing instrument
wi-;:h.'the or;ginal instrument, and that said foregoing instrument is a

true and correct copy of said original instru ent inall res‘bects.

Dated: December 20, 1968




THIS INDENTURE, made this first day of De-
cember, 1947, by and between JacrsoxviLLE TERMINAL
CompaNy, a corporation organized and existing under

~ the laws of the State of Ilorida (hereinafter called the
“Compauy’"), party of the fivst part, and the UxiTeD
StaTEs Trust CoMpaNy oF NEw YoRE, a corporation
of the State of New York, and Fraxk J. WipEmax, a
rerident of the State of Florida (bereinafter together
called the ““Trustees’: the said United States Trust
Company being hereinafter called the ““Trustee”’, and
the said Frank J. Wideman being hereinafter called
the “‘Co-Trustee®’), parties of the second part,

‘WirNesseETH, that

‘WaEREAS, the Company owns and operates passenger
and freight terminal property and facilities in the City
of Jacksonville, Florida, which are used by the passenger
and freight trains of Atlantic Coast Line Railroad Com-
pany, Scott M. Loftin and J. W. Martin as Trustees of
the Properties of Florida East Coast Railway Company,
Seaboard Air Line Railroad Company, Southern Rail-
way Company and Georgia Southern and Florida Rail-
way Company; and

Waueress, the Company has heretofore issued its
bonds known as its First and General Mortgage Fifty-
Year Five Per Cent. Gold Bonds due July 1, 1967, secured
by its First and General Mortgage dated June 1, 1917,
to United States Trust Company of New York as Trus-
tee, of which honds $100,000 aggregate principal amount
have heen outstanding immediately prior 1o the exeeution
and delivery hereof, and has heretofore ixvued ifs
bonds known as its Retunding and Kxtension Mortgage
Bonds due July 1. 1967, secured by its Refunding and
Extension Morteage dated October 1, 1921, as supple-
mented, to United States Trust Company of New York
as Trustee, of which bonds $2,400,000 principal amount of
Series A Five Per Cent Bonds, $1,100,000 principal
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amount of Series B Six Per Cent Bonds and $400,000 of
Series C Four and One-half Per Cent Bonds have been
outstanding immediately prior to the execution and
delivery hereof ; and

‘WaEeress, the Company, in pursuance of resolutions
duly passed by its Board of Directors and its stockhold-
ers, at meetings of said directors and stockholders duly
called and held for the purpose, has duly authorized, for
its corporate purposes, including the redemption of its
bonds heretofore outstanding as hercinabove stated, an
issue of bonds (both coupon and registered) to be known
as its First Mortgage Bonds (hereinafter called the
‘‘bonds’’) to be dated December 1, 1947 (except as here-
inafter provided), and, to secure the payment of the
bonds, has duly authorized the creation of a first mort-
gage in the form of this indenture upon the property
hereinafter described; and

‘WaEREAs, the proceeds of the sale of certain of the
bonds (together with additional funds to be supplied by
the Company) are to be used to redeem on January 1,
1948 the bonds heretofore outstanding as above men-
tioned and the lien heretofore securing said bonds here-
tofore outstanding as above mentioned is to be afforded
to the bonds to be issued under this indenture as herein
provided; and

‘WaEzeas, the form of said proposed First Mortgage .

submitted at the said respective meetings of the Board
of Directors and stockholders of the Company was sub-
stantially of the form and tenor of this indenture, and
such resolutions of the Board of Directors of the Com-
pany and the stockholders, authorized the execution of
this indenture in behalf of, in the corporate name of, and
under the corporate seal of the Company, and the execa-
tion and issuance of the bonds of the Company, at the
times, in the manner, upon the terms and conditions, and
for the purposes set forth in this indenture; and
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Wiereas, the bonds are to be issuable in series and
in the case of each particular series, other than Series A,
the designation of the series, the form or forms, date
or dates, date of maturity, rate of interest, interest pay-
ment datles, denominations, redemption provisions, if any,
and sinking fund provisions, if any, of the bonds of such
series, and any limitation upon the aggregate principal
amount of the bonds of such series, as well as such addi-
tional provisions as are required or permitted by this
Mortgage, are to be determined by the Board of Directors
of the Company at the time of the authorization of such
series and specified in an indenture supplemental hereto
as hereinafter provided; and

Wrereass, the text of the coupon and registered bonds
of Series A and of the coupons to be attached to coupon
bonds of Series A, and of the Trustee’s Certificate {0 be
executed on all of the bonds, shall be, respectively, sub-
stantially as follows, with such appropriate insertions,
omissions, substitutions and variations as are provided
for in this Mortgage:

[ForM OF couPON BOND]

JACKSONVILLE TERMINAL COMPANY
No. $1,000.
I'mst Morteavk 335% Boxn, Srries A
due December 1, 1977

Jacksonville Terminal Company, a corporation in-
corporated under the laws of the State of Florida (here-
inafter called the Company), for value received, hereby
promises to pay to the bearer, or, if registered, to the
registered owner hereof, on the first day of December
1977 (unless this bond shall have been called for earlier
redemption and payment thereof duly provided for),
One Thousand Dollars ($1,000.) in such coin or currency
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of the United States of America as at the time of pay-
ment is legal tender for public and privaté debts, and
to pay interest on said principal amount from the date
hereof until the principal amount hereof shall have been
paid, at the rate of three and three-eighths per centum
(3% %) per annum, in like coin or currency, semi-annu-
ally, on the first day of the month of June and on the first
day of the month of December of each and every year,
but where interest payments are represented by coupons
only upon presentation and surrender of the respective
interest coupons hereto annexed as they shall severally
mature. Both principal and interest are payable at the
office or agency of the Company in the Borough of Man-
hattan, City of New York.

This bond is one of the bonds of Series A of an issue
of coupon and registered bonds known as the Com-
pany’s ‘‘First Mortgage Bonds’’, the authorized total
issue of which is limited to $5,000,000 at any one time
outstanding, the payment of the principal of and interest
on all such bonds being equally sccured, without prefer-
ence, priority or distinction of any one over another, by a
mortgage and deed of trust to the United States Trust
Company of New York, as Trustee, and Frank J. Wide-
man, as Co-Trustee, bearing date the first day of Decem-
ber, 1947, of the property mentioned in said mortgage and
deed of trust, said mortgage and deed of trust being here-
inafter called the Mortgage, to which Mortgage and any
and all supplements thereto reference is hercby made for
a deseription of the property and franchises mortgaged,
conveyed or assigned to said Trustees, the nature and
extent of the security of the bonds issued thereunder and
the respective rights and limitations of rights thereunder
of the holders of said bonds and of the Company and of
the rights, duties and immunities of the Trustees there-
under.

In case an event of default, as defined in the Mort-
gage, shall occur, the principal of the bonds may be
declared, or may become, due and payable, in the manner
and with the effect provided in the Mortgage.
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As more particularly provided in the Mortgage, the
‘bonds of Series A are subject to redemplion (in addition
to redemption for sinking fund as hereinafter provided)
at the option of the Company, as a whole at any time, or
in part from time to time, by prior notice given by
publication in one newspaper printed in the English
language and customarily publlished on each business
day and of general circulation in the Borough of Man-
hattan, City and State of New York, once a week for four
successive weeks on any business day or days of the week,
the first publication to be not less than 45 days prior to
the designated redemption date, at 10334% of the prin-
cipal amount thereof if redeemed on or before December
1, 1957; at 102149 of the principal amount thereof if
redeemed’ thereafter and on or before Deecember 1, 1963;
at 10134%¢ of the principal amount thereof if redeemed
thereafter and on or before December 1, 1969 ; at 10075%
of the principal amount thereof if redeemed thercafter
and on or hefore December 1, 1975; and at the principal
amount thereof if redeemed thereafter; in each case
together with unpaid accrued interest on the prinecipal -
amount thercof to the redemption date.

As more fully provided in the Mortgage, the bonds
of Series A are entitled to the benefit of a sinking fund,
and for such sinking fund bonds of Series A may be called
for redemption on any December 1 interest pavment date,
commeneing with December 1, 1948, at 10134% of the
principal amount thereof if redecemed on or bhefore
December 1, 1957; al 101% of the principal amount
thereof if redcemed thereafter and on or before Decem-
ber 1, 1963 ; at 100%5% ot the principal amount thereof if
redeemed thercafier and on or before December 1, 1969;
at 10035% of the prineipal amount thereof if redeemed
thereafter and on or before December 1, 1975; and at
the principal amount thercof if redecmed thercafter; in
each case together with unpaid acerued interest on the
principal amount thereof to the redemption date. In each
such case, notice of redemption shall be given as herein-
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above referred v for the redemption of bonds of Series

A at the option of the Company.

As more particularly provided in the Mortgage, the
Mortgage may be amended by the Company and the
Trustees with the approval of holders of 66254% in prin-
cipal amount of the bonds outstanding affected by the
proposed amendment, given at a bondholders’ meeting
called for the purpose; provided, however, that no such
amendment shall, without the consent of ‘the holder of
each bond affccted thercby (a) alter or impair the obliga-

tion of the Company to pay the principal of and interest
" on every bond at the time and place and at the rate pre-
seribed therein, or (b) permit the creation by the Com-
pany of any lien on any property subject {0 the lien of the
Mortgage prior to or equal with the lien of the Mortgage,
or (c) reduce the percentage required to consent as above
provided.

This bond shall pass by delivery unless it shall have
been registered as to principal in the name of the owner at
the office or agency of the Company in the Borough of Man-
hatlan, City and State of New York, and such registra-
tion sball have been noted hereon. Affer such reg-
istration no transfer shall be valid unless made by
the registered owner in person, or by attorney, duly au-
thorized, and similarly noted hereon; but transfer to
bearer may thereafter be made, and thereupon transfer-
ability by delivery shall be restored; but this bond may
again and from time to time be registered or transferred
to bearer, as before. Such registration, however, shall
not affect the negotiability of the coupons, title to which
shall continue to be transferable by delivery. No charge
shall be made for any such registration, transfer or dis-
charge from registration of this bond. The holder hereof
may surrender for cancellation this bond, with all un-
matured coupons thereof (and all matured coupons
thereof, if any, not theretofore or then being paid), in
exchange for a registered bond without coupons of the
same series and like principal amount, bearing interest

~
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from the last preceding interest payment date to which
interest shall then have been paid on the bonds of this
series, upon paywent, if' the Company shall so require,
of the charges provided for in the Morlgnge, aud any
regizlered boud without coupons of Series A, in like
manuner amvl upon payment, it required, of the charges
provided for in gaid Mortgage, may in turn be evehanged
for a coupon bond or honds of the same xerie~ and like
prineipal amount, bearing all interest coupons maturing
subsequeni. {o the dafe to which interest shall then have
been paid on the honds of tlus series, all as provided in
the Mortgage, and upon payment, if the Company shall
so require, of the charges provided for therein. The bonds
to be issued in effecting such exchanges shall he of the
denomination of 1,000 when eoupon bonds are issuable,
and of the denomination of #1.000 or any multiple of
$1,000 when registered bonds withoul coupons are issu-
able, but the aggregate face or par value, and the amount
of the acerning unmatured interest thereon, of the bhond
or bonds surrendered and of those issued in excliange ov
snhstitulion therefor, shall in all ecases be the same.

No recourse shall be bad {for the payment of the prin-
cipal of, preminm, if any, or the interest on this boud, or
of any claim based hereon or in respect hercof, or of the
Mortgage or anv indenture supplemental thereto, agninst
any stockholder, officer or direcior, pasi, present or
future, of the Cowpany, or of any company whose guar-
anly ig endorsed on this bond, or of any successor ecorpo-
ration, all such recourse being, by the acceptance hereof,
expressly waived by the holder of this bond, provided,
however, that nothing herein or in the Mortgage contained
shall iinpair any liability or claim based upon an express
written guaranty. This bond shall not be valid or beeome
obligatory for any purposc until it shall have been authen-
ticated by ihe certificate of the Trusiee endorsed hereon.

In WiTyEss WnEnnbr, the said Jacksonville Terminal
Company has caused this bond to be signed by its Presi-
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dent or a Vice President, and its corporate seal or a fac-
simile thereof to be hereunto affixed or hereon imprinted
and to be attested by its Secretary or an Assistant Secre-
tary and the coupons for interest hereto attached to be
authenticated by the facsimile signature of its Treasurer,
as of the first day of December, 1947.

JacrsoNviiLe TerMiINAL CoMPANY,

By
President.
Attest:
Secretary.
[FORM OF COUPON FOR COUPON BONDS]
No. $
On the first day of , 19 , Jackson-

ville Terminal Company will, unless the bond hereinafter
mentioned shall have been called for previous redemption
and payment duly provided therefor, on surrender hereof,
pay 1o bearer, at the office or agency of the Company in
the Borough of Manhattan, City of New York,

. "Dollars ($ ) in such
coin or currency of the United States of America as at
the time of payment is legal tender for public and private
debts, being six months’ interest then payable on its First
Mortgage 334% Bond, Series A, due December 1, 1977,
No. .

Treasurer.

(June 1 coupons being for $16.88 and December 1
coupons being for $16.87.)
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[FORM OF REGISTERED BOND WITHOUT COUPONS]

No. %0000,
JACKSONVILLE TERMINAL COMPAXNY

Fmst Morrsace 3335¢ Boxp, SERIES A
Due December 1, 1977

JacksorviLLE TerMINaL CoMPAXY, a corporation incor-
porated under the laws of the State of Florida (herein-
after called the Company), for value received, hereby
promises to pay to
or registered assigns, on the first day 6f December, 1977
(unless this bond shall have been called for earlier re-
demption and payment thereof duly provided for),

Dollars
($ ) in such coin or currency of the United States
of America as at the time of payment is legal tender for
public and private debts, and to pay interest on said
principal amount from the last preceding interest pay-
ment date to which interest shall then have been paid
on bonds of this scries (unless the date of this bond is an
interest payment date to which interest is being paid
and in that case from the date hereof, or unless the date
hercof be prior to June 1, 1948 and in that case from
December 1, 1947) until the principal amount hereof
shall be paid at the rate of three and three-cighths per
centum (3%4% ) per annum, in like coin or currency, semi-
annually, on the first day of the month of June and on the
first day of the monih of December of each and every
vear. Both principal and inlerest are payable at the
office or agency of the Company in the Borough of Man-
hattan, City of New York.

This bond is one of the bonds of Series A of an issue
of coupon and registered bonds known as the Company’s
“Tirst Mortgage Bonds’’, the authorized total issue of
which is limited to $5,000,000 at any one time outstand-
ing, the payment of the prinecipal of and interest on all
such bonds being equally secured, without preference,
priority or distinction of any one over another, by a
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mortgage and deed of trust to the United States Trust
Company of New York, as Trusice, and Frank J. Wide-
man, as Co-Trustee, bearing date the first day of De-
cember, 1947, of the property mentioned in said mort-
gage and deed of trust, said mortgage and deed of
trust being hereinafter called the Mortgage, to which
Mortgage and any and all supplements thereto reference
is hereby made for a description of the property and
franchises mortgaged, conveyed or assigned to said
Trustees, the nature and extent of the security of the
bonds issued thereunder and the respective rights and
limitations of rights thereunder of the holders of said
bonds and of the Company and of the rights, duties and
immunities of the Trustees thereunder.

In case an event of default, as defined in the Mort-
gage, shall occur, the principal of the bonds may be de-
clared, or may become, due and payable, 'in the manner
and with the effect provided in the Mortgage.

As more particularly provided in the Mortgage, the
bonds of Series A are subject to redemption (in addition
to redemption for sinking fund as hereinafter provided)
at the option of the Company, as a whole at any time, or
in part from time to time, by prior notice given by publi-
calion in one newspaper printed in the English language
and customarily published on each business day and of
general circulation in the Borough of Manhattan, City
and State of New York, once a week for four successive
weeks on any business day or days of the week, the first
publication to be not less than 45 days prior to the desig-
nated redemption date, at 10335% of the principal amount
thercof if redeemed on or before December 1, 1957; at
10214% of the principal amount thereof if redeemed
thereafter and on or before December 1, 1963 ; at 10154%
of the principal amount thereof if redeemed thereafter
and on or before December 1, 1969; at 1007%3% of the
principal amount thercof if redeemed thereafter and on
or before December 1, 1975; and at the principal amount
thereof if redeecmed thereafter; in each case together
with wnpaid acerued interest on the principal amount
thereof to the redemption date.
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As more fully provided in the Mortgage, the bonds
of Scries A arc entitled to the bencfil of a xinking fund,
and for such sinking fund bonds of Serics A may be
called for redemption on any Deeember 1 interest pay-
ment date, eommeneing with December 1, 1948, al 10135%
of the prineipal amount thereof if redeemed on or be-
fore December 1, 1957; at 101%6 of the prineipal amount
thereof if redecmed thereafter and on or before Decem-
ber 1, 1963: at 1007456 of the principal amount thercof if
redecmed thercafter and on or betore December 1, 1969,
at 100829 of the principal amount thereo! if redecmed
thereafter and on or before December 1, 1975; and at the
principal amount thereof if redecmed {liereafter; in
each caxe together with unpaid acerued intercst on the
principal amount ihereof to the redempiion date. Im
each such case, notice of redemption shall be given as
hereinabove referred to for the redemption of bonds of
Series A at the oplion of the Company.

As more particularly provided in the Mortgage, the
Mortgage may be amended by the Company and the
Trustees with the approval of holders of 6624% in prin-
cipal .amount of the bonds outstanding affected by the
proposcd amendment, given al a bondliolders’ meeting
called for the purpose; provided, however, that no such
amendment shall, without the consent of the holder of
each bond affected thereby (a) alter or impair the obli-
gation of the Company to pay the principal of and
interest on every bond al the time and place and at the
rate preseribed thercin, or (b) permit the ereation by
the Company of any lieti on any property subjcet to the
lien of the Morigage prior to or eyual with the lien of the
Mortgage, or (c¢) reduce the percentage required to con-
sent as above provided.

Regisiered bonds without coupons of Scries A are
transferable by the registered owner or owners thereof
in person or by attorney, duly anthorized, only on the
books of the Company, at its office or ageney in the Bor-
ough of Manhatfan, City and State of New York, and
when so transferred a new registered bond without cou-
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pons of the same series and like principal amount will be
issued to the transferee in exchange therefor upon pay-
ment, if the Company shall so require, of the charges
provided for in the Mortgage. The coupon bonds of
Series A are issuable in the denomination of $1,000 and
the registered bonds without coupons in the denomina-
tions of $1,000 or any multiple of $1,000. Any such
registered bond without coupons may be surrendered for
exchange for other registered bonds without coupons of
the same series of authorized denominations for the same
aggregate principal amount as the bond so surrendered,
or for a coupon bond or bonds of the same series for the
same aggregate principal amount, bearing all interest
coupons maturing subsequent to the date to which in-
terest shall then have been paid on the bonds of this
series, and any coupon bond or bonds with all the unma-
tured coupons thercof may in turn be exchanged for a
registered bond or bonds without coupons of the same
series for the same aggregate principal amount bearing
interest from the last preceding interest payment date to
which interest shall then have been paid on bonds of this
series, all as provided in the Mortgage, and upon pay-
ment, if the Company shall so require, of the charges
provided for therein.

No recourse shall be had for the payment of the prin-
cipal of, premium, if any, or the interest on this bond,
or-of any claim based hereon or in respect hereof, or of
the Mortgage or any indenture supplemental thereto,
against any stockholder, officer or director, past, present
or future, of the Company, or of any company whose
guaranty is endorsed on this bond, or of any successor
corporation, all such recourse being, by the acceptance
hereof, expressly waived by the holder of this bond, pro-
vided, however, that nothing herein or in the Mortgage
contained shall impair any liability or claim based upon
an express written guaranty. This bond shall not be valid
or become obligatory for any purpose until it ghall have
been authenticated by the certificate of the Trustee
endorsed hereon.
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Ixn Wirness WrEREoOF, the said Jacksonville Terminal
Company bhas caused this bond to be signed by its Presi-
dent or a Viee President, and its corporate seal or a
facsimile thereof to be hereunto affixed or hereon im-
printed and to be attested by its Secretary or an Assistant
Secretary, this day of ,

JacrsoNviLLE TerMinaL ComPaNy,

By
President,

Attest:

Secretary.

[FORM OF TRUSTEE’S CERTIFICATE FOR ALL COUPON AND
REGISTERED BONDS]

It is hereby certified that this bond is one of the bonds,
of the series therein referred to, deseribed in the within
mentioned Morigage.

Uxtrep States Trust CoMPANY OF
NEw Yorg, Trustee,

By

WrERLAg, pursuant {o an agreement bearing even date
herewith, excented and delivered between the Company,
the Railroad Companies below named and Georgia
Southern and Florida Railway Company, and the Trus-
tees, it is contemplated that on cach of the bonds of Series
A there is to be endorsed also a guaranty of the prompt
payment of the principal thereof and of the interest
thereon and of the payment when due of all moneys re-
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- quired to be paid into the sinking fund for bonds of
Series A hereinafter referred to, as said amounts re-
spectively accrue and become due, by Atlantic Coast
Line Railroad Company, Scott M. Loftin and John W.
Martin; as Trustees of the Properties of Florida East
Coast Railway Company, Seaboard Air Line Railroad
Company and Southern Railway Company; said guar-
anty to be substantially of the following tenor, viz:

[FORM OF GUARANTY]

For Vavue Receivep, Atlantic Coast Line Rail-
road Company, Scott M. Loftin and John W. Martin,
as Trustees of the Properties of Florida East Coast
Railway Company, but not individually, Seaboard Air
Line Railroad Company, and Southern Railway Com-
pany, by due authority (obtained as to said Trustees
by order eniered, respectively, in the Causes in which
said Trustees have been appointed) hereby jointly
and severally unconditionally guarantee to the holder
of the within bond the due and punctual payment of
the principal thereof and of the interest thereon; and
the payment when due of all moneys required to be
paid into the Sinking Fund referred to in the within
bond; and in case of the failure of the Jacksonville
Terminal Company punctually to pay the same, do
hereby jointly and severally agree punctually to make
such payments. Such guaranty of said Trustees is
made pursuant to and is subject to the provisions of
an agreement dated as of December 1, 1947 between
Jacksonville Terminal Company, Atlantic Coast Line
Railroad Company, said Trustees, Seaboard Air Line
Railroad Company, Southern Railway Company,
Georgia Southern and Florida Railway Company and
United States Trust Company of New York and Frank
J. Wideman, as Trustees under the First Mortgage
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dated December 1, 1947 of Jacksonville Terminal Com-
pany.

Ix Wirxess Warreor, the said Companies and
Trustees have duly executed this guaranty.

ATraxTtic Coast Lixe RaiLroap CoMPAXRY,

By
Vice President

Scorr M. Lortiy and Jouxy W. MarTIx,
As Trustees of the Properiies of
Florida Ilast Coast Railway Com-

pany,

By

Seasosbp AIR Line Ratnroadb ComMpany,

By.

Viee President

SouruERN Ramuway ComMraxy,

By

Vice President.
and

WaEREss, all acts and things prescribed by law and
by the articles of incorporation and by-laws of the Com-
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pany necessary to make the bonds when executed by the
Company and authenticated by the Trustee the valid,
binding and legal obligations of the Company, and to
constitute these presents a valid and binding mortgage
and deed of trust for the purposes herein expressed,
have been duly performed and complied with, and the
Company bas executed this indenture and proposes to
issue and dispose of bonds hereby secured in the exer-
cise of legal right and power in it vested;

NOW, THEREFORE, THIS INDENTURE WITNESSETH :

That in consideration of the premises, and of the pur-
chase and acceptance of the bonds by the holders there-
of, and of the sum of One Dollar ($1.00) to it duly paid
by the Trustees at or before the ensealing and delivery of
these presents, the receipt whereof is hereby acknow-
ledged, and in order to secure the payment of the prin-

" eipal of and interest on all the bonds at any time issued
and outstanding under this indenture according to their
terms and effect, and the performance of all the cove-
nants and conditions herein contained, and to declare
the terms and conditions upon which the bonds shall be
secured, the Company, party of the first part hereto, has
executed and delivered these presents, and has granted,
bargained, sold, aliened, remised, released, conveyed,
confirmed, assigned, mortgaged, transferred and set
over, and by these presents does grant, bargain, sell,
alien, remise, release, convey, confirm, assign, mortgage,
transfer and set over unfo the Trustees, parties of the
second part, their successors and assigns forever, all of
the Company’s right, title and interest, now owned or
hereafter acquired in the following property:

(a) All those tracts, pieces and parcels of land situate,
lying and being in the City of Jacksonville, County of
Duval, and State of Florida, more particularly described
as follows:
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Tracr No. 1

Beginning at a point in the Northwestern line of Enter-
prise Street, ({formerly the Jacksonville and Alligator
Plank Road) wbich point is distant 664.2 feet South-
westerly from the centre line of Acorn Street, as measured
along the Northwestern line of Fnterprise Street; thence
North 39 degrees and 15 minutes West, 1,085 fect; thence
North 46 degrees 22 minutes East, 29 feet; thence North
55 degrees 13 minutes West, 374.8 feet; thence South
97 degrees .07 minutes West, 14.4 feet; thenee North
48 degrees 30 minutes West 515.4 feet to the West
boundary line of the Jacksonville Terminal Company’s
property; thence along the West boundary line of the
Jacksonville Terminal Company’s property South 41
degrees 30 minutes West, 96 fect more or less, {o a point
where the North boundary line of the Atlantic Coast Line
Railroad, 30 foot sirip right-of-way, interseets the ex-
treme Weslern boundary line of the properiy of the
Jacksonville Terminal Comnpany ; thenee South 54 degrees
36 minutes Kast along the North houndary line of said
Atlantie Coast Line Railroad, 30 foot sirip, for a distance
of 1,304.7 fect to a point of curve; thence in a South-
easterly direction by a curve {o the right, with a radius
of 955.4 feet a distanece 143.3 fect; thence tangent to said
curve South 46 degrees .00 minutes, East, a distance of
348 feet, more or less, to the Northwestern line of Enter-
prise Street; thence in a Northeasterly direction along
the Northwesterly line of Enterprise Street 255 feet, more
or less, to point of beginning, containing 3.97 acres, more

or less.
Tracr No. 2

Beginning at a point in the Northwestern line of Enter-
prise Street, (formerly the Jacksonville and Alligator
Plank Road) which point is distant 955 feet, more or less,
Southwest from the centre line of Acorn Street, as
measured along the Northwest line of Enterprise Street,
which point is the intersection of the Northwest line of
Enterprise Street and the South line of the Atlantic
Coast Line Railroad, 30 foot strip vight-of-way; thence
North 46 degrees 00 minutes West along the South line of
the Atlantic Coast Line Railroad, 30 foot sirip right-of-
way, for a distance of 327 fcet, more or less: thence in a
Northwesterly direction by a curve to the left, with a
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radius of 925.4 feet for a distance of 138.8 feet; thence
tangent to said curve North 54 degrees 36 minutes West,
parallel to and distant 30 feet Southerly from a line
midway between the Southbound main track and the
running track of the Atlantic Coast Line Railroad, as
now located, for a distance of 1,304.7 feet, to a point where
the South line of the Atlantic Coast Line Railroad, 30 foot
strip right-of-way, intersects the Western boundary, of
the Jacksonville Terminal Company property; thence
South 41 degrees 30 minutes west along the Western
boundary of the Jacksonville Terminal Company’s prop-
erty for a distance of 75 feet, more or less; thence South
48 degrees 30 minutes East, for a distance of 734.2 feet;
thence South 59 degrees 15 minutes East, for a distance
of 644.9 feet to a point, thence Northeasterly for a dis-
tance of 35 feet to a point, thence Southeasterly a distance
of 174.2 feet to a point, thence southeasterly a distance
of 178.3 feet to a point on the Northwesterly line of Beaver
Street, thence North 77 degrees 15 minutes east along
the Northwesterly line of Beaver Street a distance
of 49.4 feet to a point, thence north 46 degrees 00 min-
utes west, a distance of 120 feet to a point, thence
south 59 degrees 15 minutes east a distance of 145.9 feet
to the Northwestern line of Beaver Street, thence in a
northeasterly direction along the northwestern line of
Beaver Street, a distance of 8 feet plus or minus to the
point of beginning, containing 4.17 acres more or less.

Tracr No. 3

Beginning at a point in the intersection of the center
line of Acorn Street with the southeast line of Beaver
Street, (formerly the Jacksonville and Alligator Plank
Road also Houston Street), thence with the centre line of
Acorn Street south 38 degrees 26 minutes east a distance
of 975.91 feet to the southeast line of Church Street;
thence with the southeast line of Church Street north 85
degrees 10 minutes east a distance of 803 feet plus or
minus to a point 7.5 feet westerly from the centre line of
the main track of the Seaboard Air Line Railroad Com-
pany to Savannah, said point being 897.5 feet plus or
minus {rom the southwest corner of the intersection of
Church Street with Myrtle Avenue and in the west line
of the Seaboard Air Line Railroad’s 30 foot strip of
right-of-way, thence in a Southerly direction along the
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said Wost line of the Seaboard Air Line Railroad, 30 foot
strip of right-of-way and parallel to and distant 7.5 feet
Westerly from the centre of the said main track for a
distance of 357.6 feet; thence in a southerly dircetion on
a curve lo the left with a radius of about 982.6 feet,
continuing parallel to and 7.5 feet Westerly from the
centre of said main track for a distance of 466.0 feet to
the North houndary line of the J. L. Burch tract, as
conveyed to the liast Florida Railway Company (now
the Atlantic Coast Line Railroad Company) by J. L.
Burch by deed recorded in book ‘¢AG?’, page 723, Duval
County, Florida; thence South 53 degrees 14 minutes East,
along the North boundary of the J. L. Burch traet to the
East line of Myrtle Avenue a distance of 700 feet plus or
minus; thence Northerly with the East line of Myrtle
Avenue 45 feel, more or less, to the South line of Bay
Streoct; thence South 77 degrees 08 minutes East with the
South line of Bay Street 308 fect, more or less, to a point
in the Northern line of Lot 4, Block 12 and in the South
line of Bay Street, distant Eastwardly 12.7 feet from the
Northwest corner of said Lot 4, as measured along the
north line of said Lot 4; thence in a Southwesterly diree-
tion on a line making an angle of 39 degrees 00 minutes
with the South line of Bay Strect 23.8 feet; thence South-
westerly by a curve to the right with a radius of 458.3
feet a distance of 186.5 fect, thence Eastwardly along the
Southern line of Lots 2 and 3, 105 feet fo a point which
is 65.5 feet Westwardly from the Southeast corner of
said Lot 3; thence in a Northeasterly direction by a curve
to the left with a radius of 495.3 feet for a distance of
97.5 feet; thence tangent to said curve along a straight
line making an interior angle of 39 degrees with Bay
Street for a distance of 73.2 feet Lo the South line of Bay
Street; thenee Sontheasterly along the South line of Bay
Street for a distance of 300 feet, more or less, to the West
line of the Malvina Grunthal and Wilson-Parker I.ots,
said point being a distance of 147 feet West from the
Western line of Cleveland Street, as measured along the
Southern line of Bay Street; thence Soutlierly parallel
to Cleveland Street, and maintaining & distance of 147
feet thereifrom, 102 teet; thence South 75 degrees 35
minutes East a distance of 170 feet, more or less, to a
point in the Kastern line of Cleveland Street; thence
South 77 degrees-08 minutes east and parallel to Bay
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Street 315 feet; thence Northwardly parallel to Stuart
Street, 105 feet, more or less, to the South line of Bay
Street; thence south 77 degrees 08 minutes Bast with the
Southern line of Bay Street, 105 feet, more or less, to the
Western line of Stuart Street; thence Southwardly with
the West line of Stuart Street 118 feet, more or less, to
the Northern limit of the original right-of-way of the
Florida Central & Peninsular Railway (now the Seaboard
Air Line Railroad); thence south 75 degrees 35 minutes
FKast a distance of 60 feet plus or minus, with the North
limit of said right-of-way to the East line of Stuart Street;
thence North with the East line of Stuart Street 120 feet,
more or less, to the Southern line of Bay Street; thence
South 77 degrees 08 minutes East with the South line of
Bay Street 648.3 feet, more or less, to the Western line
of Lee Street; thence Southwardly with the West line
of Lee Street 177.5 feet; thence South 77 degrees 08 min-
utes East, parallel to Bay Street 400 feet plus or minus;
thenee Southwardly parallel to the West line of Davis
Street, 16 feet; thence South 75 degrees 35 minutes East,
270.8 feet, more or less, to a point, thence Southeasterly
18 fect plus or minus to a point on the North line of the
Seaboard Air Line Railroad 30 foot strip of right-of-way;
thence in a Westerly direction on a curve to the left with a
radius of 667.3 feet, a distance of 330.9 feet, the tangent
to said curve at point of beginning, having a bearing of
North 86 degrees and 22 minutes West; thence tangent to
said curve South 65 degrees 12 minutes West for a dis-
tance of 188.2 feet; thence on a curve to the right with
a radius of 543.7 feet, a distance of 357.0 feet; thence
tangent to said curve North 77 degrees 08 minutes West,
parallel to and distant 572.5 feet Southwardly from the
Southerly side of Bay Street, a distance of 1,011.2 feet;
thence on a curve to the right with a radius of 541.8 feet,
a distance of 213.8 feet; thence tangent to said curve
North 54 degrees 30 minutes West for a distance of 933.4
feel; thence on a curve to the left with a radius of 955.4
feet for a distance of 216 feet, more or less, to a point
where the Northern line of the Seaboard Air Line 30 foot
strip of right-of-way intersects the Northern line of the
Atlantic Coast Line Railroad 30 foot strip of right-of-
way ; thence following along the North line of the Atlantie
Coast Line Railroad 30 foot strip of right-of-way, to a
point where said North line intersects the Southeastern
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line of Enterprise Streel (formerly the Jacksonville and
Alligator Plank Road) ; thence in a Northeasterly direc-
tion along the Southeasterly line of Enterprise Street
for a distance of 907 feet, more or less, to a point of be-
ginning, containing 63.86 acres, more or less.

Traor No. 4

Beginning at a point where the South line of the
Atlantie Coast Line Railroad 30 foot strip of right-of-way
interseets the North line of the Seaboard Air Line Rail-
road 3V fool strip of right-of-way, distaut 535 feel, more
or less, West of the West line of Myrtle Avenue, measured
along the South line of the Atlantic Coast Line Railroad
30 foot strip of right-of-way; thence North 54 degrees
30 minutes West along the South line of the Atlantie
Coast Line Railroad 30 foot strip of right-of-way for a
distaner of 2972 feef, more or less, to a point where the
South line of the Atlantic Coast Line Railroad 30 foot
strip of right-of-way intersects the North line of the
Atlantic Coast Line Railroad 30 foot strip of right-of-way
(along the Atlantic (Coast Line North and South con-
necting track) ; thenee along the North line of the Atlantie
Coast Line Railroad 30 foot strip of right-of-way, follow-
ing the Atlantic Coast Line North and South connecting
track 7.5 feet measured Northerly therefrom and parallel
to said Aflantic Coast Line Railroad North and South
connecting track to a point in the intersection of the North
Line of the Seaboard Air Line 30 foot strip of right-of-
way ; thence South 75 degrees 35 minutes East, along the
Noril Hine of the Seaboard Air Line Railroad 30 Toot
strip Lor a dislance of 1,010 feel, more or less, to a point
ol beginning, contaiuing .64 acres, more or less,

TracT No. 5

Beginning at a point where the South line of the
Atlantie Coast Line Railroad 30 foot strip, (running
from IEnterprise Street to Dennis Street) intersects the
North line of the Seaboard Air Tine Railroad 30 foot
strip of right-of-way, measured 1,525 feet, more or less,
in a Northwesterly direetion from the West line of
- Myrtle Avenue; thence following the South line of the
Atlantic Coast Line Railroad 30 foot strip, in a general
Northwesterly direction, 2214 feet Southwesterly from the
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.Atlantie Coast Line, North and South connection track
to an intersection of said South line,-with the Southeast-
erly line of Enterprise Street (formerly the Jacksonville
and Alligator Plank Road); thence in a Southwesterly
direction along the Southeasterly line of Enterprise
Street, (formerly the Jacksonville and Alligator Plank
Road) for a distance of 178 feet, more or less, thence
South 38 degrees 26 minutes East, 656.7 feet; thence
South 83 degrees 39 minutes West, 261.8 feet to a point
distant 25 feet Southeasterly, as measured from the
centre line of the main track of the Seaboard Air Line
North and South connecting track, as now located ; thence
in a Southwestwardly direetion on a curve line to the
right, parallel to said centre line of the North and South
connecting track, and maintaining a distance of 25 feet,
more or less, 767 feet more or less; thence south 2 degrees
14 minutes Fast 25.4 feet; thence South 75 degrees 35
minutes East 29.9 feet; thence South 14 degrees 25 min-
utes West 30 feet, more or less, to the North line of the
Sceaboard Air Line Railroad 30 foot strip; thence South-
easterly along the North Line of the Seaboard Air Line
Railroad 30 foot strip of right-of-way for a distance of
2,245 feet, more or less, to point of beginning, containing
27.76 acres, more or less.

Tracr No. 6

Beginning at a point in the Western boundary of the
property of the Jacksonville Terminal Company, where
the Seaboard Air Line Railroad 30 foot strip of right-of-
way intersects the said Western boundary and 9% feet
in a Southwestwardly direction measured at right angles
from the main line of the Scaboard Air Line Railroad
Tallahassee line; thence along the South line of the Sea-
board Air Line Railroad 30 foot strip and parallel to and
9% feet measured in a Southwesterly direction from
the Scaboard Air Line Railroad Tallahassce main {rack
for a distance of 2,248 feet, more or less, to a point where
the Scaboard Air Line Railroad 30 foot sirip of right-of-
way intersects the Atlantic Coast Line Railroad 30 foot
strip of right-of-way, (extending from Enterprise Street
to Dennis Street); thence in a Southwestwardly direc-
tion along the South line of the Atlantic Coast Line Rail- -
road 30 foot strip, (extending from Enterprise Street to
Dennis Street) to a point in the North line of Dennis
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Street; thence in a Northwesterly direction along the
North line of Dennis Street for a distance of 522 feet,
more or les=., to the centre line of Lemon Street; {hence
North 12 degrees and 205 minutes Kast, along thL centre
line of Lemon Street for a distance of 275 feet to a point
in the original 100 foot right-of-way of the Florida
Central and Peninsular Railroad (now the Seaboard Air
Line Railroad) ; thenee North 75 degrees and 39 minutes

West, along the original 100 foot r1ght-of-way of the
Florida Central and Peninsular Rajlroud (now the Sea-
board Air Line Railroad) for a distance ol 1,662.4 feet and
50 feet measured in a Southerly direction at right angles
from the Scaboard Air Line main track to Tallahassee;
thence North 14 degrees and 25 minutes Fast, 40.5 feet
to point of beginning, containing 5.91 acres, more or less.

TracT No. T

Beginning at a point where the South line of the Sea-
board Air Line Railroad 30 fool strip ol right-of-way
iniersects the North line of the Atlantic Coast Line Rail-
road North and South bound connceting track 30 foot
strip of right-of-way, and measured 9% feet in a south-
erly dircetion from the Scaboard Air Line Railroad main
track io Tallahassee; thence following along the South
line of the Seaboard \ir Line Railroad 30 foot strip of
right-of-way, for a distance of 1,105 feet, more or less, to
a point where the South line of the Seaboard Air Line
Railroad 30 foot strip of right-of-way intersects the
South line of the Atlantic Coast Line Railroad 30
foot strip of right-of-way; thence South 54 degrees
and 3 minnie<x Fast along the Sounth line of the
Atlantie Coast Line Railroad 30 foot strip of right-of-way
to a point where said South line of the Atlantic Coast
Line Railroad 30 foot strip intersecls cenire line of
Deunis Strect; thence North 75 degrees and 35 minutes
West, with {he centre line of Dennis | Street, 835 feet, more
or less {o the Southwest corner of a lot of land conveved
by JT. 1l. Knapp and wile, to the East Plorida Railway
(‘ompam (now the Atlantic Coast Line Railroad), and
recorded in hook (AT, page 422, Duval Coanty, IFlorida;
thenee Northwardly wifh the “’Oat line of the said Liot,
North 14 degrees and 25 minutes Kast 25 fect to the N orth
line of Dennis Streets thenee North 75 degrees 35 minutes
Weaost, with the North line of Dennis Streot, 1.200 feet,
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more or less, to the point of intersection of the North line
of Dennis Street and the East line of the Atlantic Coast
Line Railroad 30 foot strip of right-of-way (extending
from Enterprise Street to Dennis Street); thence in a
Northeasterly direction along the East line of the said
Atlantic Coast Line Railroad 30 foot strip, (extending
from Enterprise Street to Dennis Street) to point of be-
ginning, containing 11.63 acres, more or less.

Tracr No. 8

Beginning at a point where the East line of Hanover
Street intersects the South line of ihe Atlantic Coast
Line Railroad 30 foot strip of right-of-way; thence in
a southerly direction along the said East line of Han-
over Street to point in the intersection of the East Line
of Hanover Street and with the Southern line of the
North half of Lot 3, Block 3 (said block being bounded
on the North and Northeast by Dennis Sireet and Brick
Yard Branch, and on the south and Southeast by McCoy’s
Creek) (old Creek location); thence with the Southern
line of the North half of Lot 3, Block 3, to a point of
interseclion of the North bank of McCoy’s Creek with
the South line of the North half of Lot 3, Block 3; thence
Southeastwardly on a straight course 85 feet, more or
less, to the centre line of McCoy’s Creek; thence East-
wardly and along the centre line of McCoy’s Creek 515
feet plus or minus to the South bank of McCoy’s Creek;
thence South 77 degrees 08 minutes East, 210 feet plus
or minus to the Northwestern line of Charles. Street (now
Chelsea Street) ; thence Northeastwardly along the North-
western line of Charles Street (now Chelsea Street);
165 feet, more or less, where the Northwesterly side of
Charles Street (now Chelsea Street) intersects the South

line of the Atlantic Coast Line Railroad 30 foot strip
- of right-of-way; thence North 77 degrees and 08 min-
utes West, parallel to and distant 63214 feet Southerly,
from the Southerly side of Bay Street, along the south
line of the Atlantic Coast Line Railroad 30 foot strip
of right-of-way, 813 feet, more or less, to & point of
curve; thence on a curve fo the right with a radius of
601.8 feet, a distance of 237.4 feet; thence tangent to said
curve North 54 degrees 30 minutes West for a distance
of 205 feet more or less, to point of beginning, contain-
ing 2.75 acres, more or less.
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Tract No. 9

Beginning at a point in the East houndary line of
the lands of the Jacksonville Terminal Company, distant
630 fect, more or less, from a rail monument in the West
line of the Riverside Avenue Viaduct, measurcd along
said Fastern boundary line North 31 degrees and 27
minutes West, which point is an intersection of the South
line of ilie Atlantic Coast Line Railroad 3V foot strip of
right-of-way and said Kastern boundary line of the land
of the Jacksonville Terminal Company; thence along the
South line of the Atlantic Coast Line Railroad 30 foot
strip of righi-of-way North 79 degrees 09 minutes West,
a distance of 130.2 feet; thenee on a curve 1o the lefl with
a radius of 448.2 feet tor a disianee of 278.4 feet, thence
tangent to said curve Soulh 63 degrees and 12 minutes
Wesl for a distance of 154.8 feet; thence on a curve to
the right with a radius of 603.7 fecl, a distance of 396.4
feet; thence tangent to said eurve North 77 degrees 08
minutes west, parallel to and distant 632.5 feet Southerly
from the Southerly side of Day Street, for a distance of
200 fcet, more or less, to a point in the Nortlheasterly side
of Leila Street; thence Southeastwardly with the North-
eastern line of l.eila Street 240 feet, more or less, to
the Northwestern line of ark Street produced; thence
Northeasterly along the Northwesterly linc of Park
Strect produced 83 feet, more or lexs, {0 the Marsh line
of McCoy’s Creek; thence Eastwardly following the
meanderings ol 1he edge of the said marsh 215 feel, more
or less, thence Southwestwardly with the Nor{hwestern
line of Lots 25 and 26, Block 10, 75 feet, more or less;
thence south 77 degrees 03 minuies Fast parallel {o the
South line of Bay Street, over and across Qak Street
435 feet, more or less, 10 an intevrsection with the North-
east line of McCoy Street, if same were produced ; thence
Northeast with the Southeastern bank of Mc(Coy's Creek,
following the meandering thercof 410 feet, more or less;
thenece South 31 degrees 27 minules Kast, 450 fect to the
Southeastern line of Riverside Avenue: thenee North 61
degrees and 08 minutes FEast, with the Southcast line of
Riverside Avenue 91.6 feet to a point distant 8.3 feet
Southwestwardly from the ecentre line of the main {rack
of the Florida East Coast Railway Company, as meas-
ured at right angles thereto; thence along a line parallel
to and 8.3 feet Southwest from the ccnire line of the
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main track of the Florida East Coast Railway, South
31 degrces and 27 minutes East, for a distance of 838
feet to the Port Warden line of the St. Johns River;
thence northeasterly with the said Port Warden line
49.4 feet, more or less; thence North 31 degrees 27 min-
utes West and parallel with the centre line of the main
track of the Florida East Coast Railway 894 feet to the
Northwestern line of Riverside Avenue; thence South
61 degrecs 08 minutes West, with the Northwest line
of Riverside Avenue 33.9 feet to a point distant 7 feet
Northeasterly, as measured at right angles from the
centre line of the main line tangent of the Florida East
Coast Railway as same extends across the St. Johns
River; thence North 31 degrees 27 minutes West, along
a line drawn parallel to and distant 7 feet Northeast-
wardly, as measured at righi angles from the centre line
of the main tangent of the Florida East Coast Rail-
way, as same extends across ithe St. Johns River, 650
feet, more or less, to point of beginning, containing 8.37
acres, more or less.

Tract No. 10

Beginning at a point in the eastern boundary line of
the lands of the Jacksonville Terminal Company, said
boundary line being the dividing line between the lands
of the Jacksonville Terminal Company and the lands of
the Seaboard Air Line Railroad Company, distant 754
feet, more or less, from a rail monument in the west
line of Riverside Avenue Viaduct measured along said
Eastern boundary line North 31 degrees 27 minutes
‘West, which point is the intersection of said boundary
line with the South line of the Seaboard Air Line Rail-
road 30 foot strip of right-of-way ; thence in a Southwest-
erly direction on a curve to the left with a radius of 637.3
feet, a distance of 337.2 feet to a point where the south
line of the Seaboard Air Line Railroad 30 foot strip of
right-of-way joins the North line of the Atlantic Coast
Line Railroad 30 foot strip of right-of-way; thence in
an Easterly dircetion along the North line of the Atlan-
tic Coast Line Railroad 30 foot strip of right-of-way on
a curve to the right with a radius of 478.3 fect for a dis-
tance of 297 feet, more or less; thence tangent to said
curve South 79 degrees 09 minutes Kast a distance of
102.9 feet to a point in the said Eastern boundary line
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of the lands of the Jacksonville Terminal Company;
thenee North 31 degrees 27 minutes West along said
Eastern boundary line for a distance of 65 feet, more
or less, to point of beginning, containing 0.18 acres, more
or less. The same tract of land heing the one ineluded
between extreme Kastern ends of the Atlanlie (oast
Line Railroad, 30 foot strip of righl-of-way and the Sea-
board Air Line Railroad 30 foot strip of right-of-way,
and bounded on the Kast by the Liastern boundary line
of the Jacksonville Terminal Company’s property.

Tract No. 11

Begiuning at a point in the interseclion of the North-
ern line of ('hureh Street with the Western limit of the
right-of-way of the Seahoard Air Line Railroad, said
point being di~tant 17.3 feet Westwardly from the centre
line of the main track of =aid railroad as measured along
the Norihern line of Chureh Street; ihenee with said
right-of-way limit, Northwardly 500 feet; thence South-
wardly on a straight vourse 500.23 fecl to a point in the
Northern limit of Church Strect, whiclt point is distant
328 feet Westwardly from the centre line of the nuain
. track of said railvoad. as measured along the Northern
line of Church Streel: thence North 85 degrees 10 min-
utes Ilast with the Northern line of Church Street 15.5
feel, more or less, to point of heginning, containing 0.09
acrcs, more or less.

Parcer 85
All of Lot 29 in Block 10 in Tirooklyn Sub-division
except that portion oceupied by MeCoyx’s Creek (present
loeation) as well as that portion Iying north of the Marsh
line of MeCoy's Creek (old loeation), said parcel contain-
ing .11 aeres, more or less,

Parcrrn 84

All of Lot 22 and that part of Tofs 18 and 19 lving
South of MeCoy's Creck in Block 3, Brooklyn Sub-
division, ~aid pareels containing 4% peres, move or less.

anciLs 37, 39, 40, 41, T7 axn 73

All of Block 49 Iving South ol Me(oy?’s Creek except
a reciangular parcel 72 leel by 71.75 feet at lhe inter-
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section of Stonewall and Chelsea Streets, said parcels
containing .25 acres, more or less.

Parcrrs 44 axp 83

All of Lots 1, 2 and 8 in Block 14 lying south of
McCoy’s Creek and a portion of Lot 1 lying North of
MecCoy’s Creek with the exception of a portion of Lot 8
being a strip 105 feet along Park Street, 20 feet deep
at the southwest end and 36 feet deep at the northwest
end and now used as the Lee Street Viaduet, said parcels
containing .46 acres, more or less. .

PagceL 87

That portion of a rectangular parcel of land 92.4
feet long and 70 feet wide, located at the northeast cor-
ner of the intersection of Park and Leila Streets lying
south of McCoy’s Creek, said parcel containing .10 acres,
more or less.

(8) All buildings, stations, depots, warehouses, car-
houses, engine-houses, shops, turn-tables, water stations, -
roadbeds, super-structures, rights of way, rails, tracks,
sidetracks, sidings, switches, culverts, ‘tunnels, bridges,
viaducts, fences, telegraph and telephone lines, signals,
and all other erections and fixtures and things of what-
ever kind which now or at any time shall belong or apper-
tain to, or be provided for use upon, or in connection
with, the above described terminal properties and facili-
ties subject to the lien of this indenture.

(¢) All locomotives and engines by whatever power
propelled, tenders, cars, work equipment and other roll-
ing stock, buses, trucks, and all furniture, machinery,
tools, implements, appliances, materials and supplies now
owned or hereafter acquired by the Company for use in
connection with the mortgaged premises, reserving, how-
ever, to the Company, so long as it retains actual pos-
session of and is operating the mortgaged premises, the
right to consume, sell and dispose of materials and sup-
plies in any manner free from the lien of this indenture
and without any action by the Trustees and without obli-
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gation to account to the Trustees for the proceeds or
salvage value thereof.

(d) All the rights and interest of the Company in and
under that certain Operating and Guaranty Agreement
dated the 1st day of December, 1947, by and between the
Company, as party of the first part, Atlantic Coast Line
Railroad Company, Scott M. Loftin and John W. Mar-
tin as Trustees of the Properties of Florida East Coast
Railway Company, Seaboard Air Line Railroad Com-
pany, Southern Railway Company and Georgia South-
ern and Florida Railway Company, as parties of the

- second pari, and the Trustees, as parties of the third part,
relating to the joini use and operation of the passenger
station and {erminal facililies of the Company and the
guaranty of the bonds of Series A to he issued hereunder
by the corporations parties to said Agreement and here-
inbefore named as guarantors of said bonds, said Agree-
ment being herein called the *‘Operating and Guaranty
Agreement’’,

(e) Any and all corporate and other rights, privileges,
and franchises which the Company now has, or which the
Company or its successors shall hereafier acquire,
possess, or become entitled to, for or appertaining to the
construction, maintenance, use or operation of the above
described terminal properties and facilities or other prop-
erty subject to the lien of this indenture.

(f) Any and all rents, issues, profits, tolls, and other
income of the property now or at any time hereafter
subject to the lien hereof,

(g) All property of every name and mature which
from time to time hereafter shall be aequired or con-
structed by the Company with bonds authorized to be
issued under this indenture or their proceeds, and all
property of every name and nature which from time to
time hereafter, by delivery or iy writing of any kind, may
be expressly conveyed, assigned or mortgaged or de-
livered and pledged by the Company, or by any one in
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- behalf of the Company, with its written consent or ap-
proval, to the Trustees, as additional security for the
bonds issued and to be issued hereunder.

The Company, nevertheless, reserves and may from
time to time exercise the right, by the employment of its
credit or funds not derived from any use of the bonds
authorized to be issued under this indenture or their pro-
ceeds, to construct or acquire other property or interest
therein, and to have and fo hold the same free from the
lien of this indenture, and nothing herein contained shall
be construed as creating or imposing thereon any lien
or encumbrance.

To mAVE AND TO HoOLD the mortgaged premises, to-
gether with all and singular the rights, privileges, fran-
chises and appurtenances thereunto belonging or apper-
taining, and the rents, issues and profits thereof, unto
the said Trustees, their successors in trust and their
assigns forever.

Bur 1~y TRUST, NEVERTHELESS, for the equal and pro-
portionate benefit and security of all the holders of the
bonds issued or to be issued under this indenture without
preference or priority of any bond over any other bond
or the coupons thereto belonging, by reason of priority
in the time of issue or negotiation thereof, or other-
wise howsoever (except as provided in Section 1 of
Article Six and Section 2 of Article Ten hereof and
except for such priorities as among bonds of differ-
ent series in respect of sinking fund payments as may
be provided in this indenture or in any indenture sup-
plemental hereto), and for enforcing the payment of
the principal thereof and interest and premium, if any,
thereon according fo their tenor, with the power and
anthority and subject to the agreements, covenants, pro-
visos and conditions hereinafter expressed and declared,
and it is covenanted between the parties hereto and for
the benefit of the respective holders from time to time of
bonds and coupons issued hereunder, as follows, viz:
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ARTICLE ONL.

AxroryTt, Fory, lixrcuTioxn, axp Rearstry oF TnE Boxps.

Secrion 1. The aggregate principal amount of all
bonds which may be issued and outsianding under this
indenture shall never al any one lime exceed the sum of
Five Million Dollars ($5,010,000,); provided, however,
that the amount of bonds issued and outstanding at any
one time shall not be decmed to include (1) any bonds
which shall have been redeemed or otherwise paid and
cancelled, including bonds purchased or redeemed for any
sinking fund or (2) any bonds matured or called for re-
demption pursuant to any reserved redemption right,
provided the amount payable on such bonds so matured
or called for redemption shall have been deposited with
or delivered to the Trustec and held by the Trustee in
trust for the holders of such bonds, and, in case of re-
demption, notice of such redemption shall have been duly
given or provision for such notice salisfactory io the
Trustce shall have been made, or (3) any bonds muti-
Iated, destroyed or lost to replace which other bonds shall
have been issued as herein provided.

Secrox 2. All the bonds issued hereunder shall be
exccuted on behalf of the Company by its President or
one of its Viee-Presidents, and its corporate seal or fac-
simile thereot shall be thereto affixed or imprinted thereon
and attested by ils Secretary or an Assistant Scerectary.
In case any officer of the Company who shall have
execuled or attested any of the bonds shall cease to be
such officer betore the bonds so executed or attested shall
have been actually anthenticated and delivered by the
Trustee, such bonds may nevertheless be issued, authen-
ticated and delivered as though the person who cxecuted
or attested such bonds had not ceased to be such officer
of the Company. The coupons to be attached to the bonds
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shall bear the imprinted or engraved facsimile signature
of the present Treasurer or of any future Treasurer of
the Company, and the Company may adopt and use for
that purpose the imprinted or engraved facsimile signa-
ture of any person who shall have been such Treasurer,
notwithstanding the fact that he may have ceased to be
such Treasurer at the time when such bond or bonds shall
be actually authenticated and delivered.

Sectiox 3. Only such bonds as shall bear endorsed
thereon a certificate substantially in the form herein-
before recited, executed by the Trustee, shall be issued
under or secured by this indenture or entitled to any lien,
right or benefit hereunder; and such certificate by the
Trustee upon any such bonds when issued shall be con-
clusive evidence that the bond so authenticated has been
duly authenticated and delivered hereunder, and that the
holder is entitled to the benefit of the trust hereby created.

Bonds may be issued originally either as coupon bonds
or registered bonds without coupons.

The Trustee shall not authenticate or deliver any
coupon bonds unless all coupons thereon then matured
shall have been detached and canceled, except as pro-
vided in Sections 7 and 8 of this Article One.

The bonds of any series may contain such specifica-
tions, or have imprinted thereon such legends, as may be
required to conform to any rule of any stock exchange
or Governmental body or agency or any usage with
respect thereto.

‘Whenever any bonds shall be issued as registered
bonds without coupons, there shall be reserved unissued
for exchange therefor in the manner and upon the terms
hereinafter provided, an aggregate principal amount
of unexecuted coupon bonds of the same series equal to
the principal amount of the registered bonds without
coupons so issued and the serial numbers reserved for
such unexecuted coupon bonds so reserved shall be en-
dorsed on such registered bonds.
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Secriox 4. The bonds of Series A shall be designated
as the Company’s ‘‘First Mortgage 33 % Bonds, Scries
A.”’” Bonds of other series shall be issuable as from time
to time authorized by the Board of Directors of the Com-
pany. Each series shall be distinguished by a serial let-
ter or otherwise and the coupon bonds (if any) and the
registered bonds without coupons (if any), and the sev-
eral denominations of each, shall also be distinguished by
appropriate lelters and numbers, as prescribed by the
Company with the approval of the Trustee. All bonds of
the same series shall be identical in tenor, execept as to
denomination, and except that they may be in registered
or in coupon form or both,

The bonds of Scries A (a) shall be dated, in the case
of coupon Bonds, as of December 1, 1947, and, in the case
of registered bonds without coupons, as of the date
of authentieation thereof; (b) shall mature December 1,
1977 ; (c) shall bear interest at the raile of threc and three-
eighths per cent (334%) per annum payable on the first
days of June and December in cach year, beginning June
1, 1948 ; (d) shall be payable both as to prineipal and inter-
est, at the office or ageney of {he Company in the Borough
of Manhatian, City and State of New York, in such
coin or currency of the United States of America as
at the iime of pavment shall be Jegal tender for the
payment of publie and private debts; (e) shall be redeem-
able before maiurity at the option of the Company as
& whole or in part as provided in Article Three hereof;
(f) shall be issuable in the form of coupon bonds in
denomination of £1,000, and registered honds without
coupous in.denominations of $1,000, and any multiple of
$1,000, and the coupon bonds and registered bonds with-
out conpons of Scries A ghall be interchangeable; (g)
shall be entitled to the benefits of ihe sinking fund pro-
vided for in Article I'our hercof; and (h) shall be in
substantially the form sct forth in the preambles of
this Mortgage. Within the limitation of this Mortgage
upon the aggregate principal amount of bonds of all
series, the aggregate principal amount of bonds of Series
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A which may be authenticated and delivered is unlimited.

Regislered bonds without coupons of Series A shall
bear interest from the last preceding interest payment
date to which interest shall have been paid on the bonds
of said series, unless the date of authentication be an
interest payment date to which interest is being paid on
said series, in which case they shall bear interest from
such date of authentication, provided that registered
bonds authenticated prior to June 1, 1948, shall bear in-
terest from December 1, 1947.

. Interest on registered bonds without coupons of Series
A may be paid by check to or upon the order of the reg-
istered owner, mailed to the address shown by the rec-
ords of the Company.

Secrion 5. Bonds of series other than Series A and

the coupons appurtenant to coupon bonds of any such -

series shall be substantially in the respective forms set out
in the supplemental indenture creating such series. In

anthorizing the issue of any such other series of bonds .

the Board of Directors shall determine and specify by
resolution the designation of such series, the form or
forms of the bonds of such series, the date or dates of the
coupon and registered bonds of such series, the maturity,
the rate of interest, the interest payment dates, the
denominations, the place or places at which the principal
thereof and interest thereon shall be payable, the redemp-

tion provisions, if any, the sinking fund provisions, if '

any, any limitation of the aggregate principal amount of
the series (which may thereafter be further limited by
supplemental indenture pursuant to the provisions of

Article Eleven hereof), whether bonds of such series are -

to be issued as coupon bonds and/or as registered bonds
without coupons, any provisions as to the right of inter-
change of coupon bonds and registered bonds without
coupons and of the several denominations of cither form
and whether coupon bonds (if any) of such series are to
be registerable as to principal, and all said terms shall be
set out in a supplemental indenture executed pursuant to

-

|
|
l
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Article Eleven hereof; provided, however, that unless
otherwize specified in the supplemental indenture creating
any such other series, {he provisions of Sections 6 and 7
of this Article One shall, o far as applicable, apply to
honds of any such other series as well as to bonds of
Series A. -

Series of bonds, other than Series A, shall have such
priority in respcet of payment of sinking funds, as among
such series, as may be determined by the Board of Direc-
tors at the time of the creation of such series, but, so long
as any bonds of Series A are outstanding, no other series
of bonds shall be issued ranking, as {0 sinking fund pay-
ments, prior to or on a parity with the bonds of Series A.

Section 6. At all times until the payment of the
principal of all the bonds at any time issued hereunder,
the Company will mainiain an office or agency in the
Borough of Manhaitan, City of New York, where the
bonds and coupons may be presented for paynient and
where demands and notices with respeet thereto, or with
respeet to this indenture, may be served. In case the
Company shall fail to keep such office or agency, such
bonds and coupons may be presented for payment, and all
such demands and-notices may be made and sevved at the
office of the Trustee in the City of New York.

The Company will keep, at said office or agency in the
Borough of Manhaitan, City of New York, a sufficient
register or registers for the registration, transfer and
exchange of bonds, which shall at all reasonable times -
be open for inxpection by the Trustiees and any holder of
the bonds; and upon presentation for such purpose the
Company will, under such reasonable regulations as it
may prescribe, register therein as to prineipal auy bhonds
issued hereunder in coupon form and as to both principal
and intercst any bonds issued hereunder in fully regis-
tered form without coupons. The holder of any coupon
bond may have the ownership thercof registered on said
books, such regiziration being noted on the bond. After
such registration, no iransfer shall be valid unless made
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on said books by the registered holder in person or by his
attorney duly authorized in writing and noted on the ’
bond ; but the same may be discharged from registration
by being in like manner transferred to bearer, after which
it shall be transferable by delivery, and may again from
time to time be registered or transferred to bearer as
before. Such registration shall not affect the nego-

tiability of the coupons belonging to any bond ; but every- ‘

such coupon shall continue to be transferable by delivery
and payable to bearer. The holder of any coupon bond,
at his option, may at any time surrender the same to the
Company for cancellation with all unmatured coupons
appertaining thereto and receive in exchange therefor a
like principal amount of registered bonds without coupons
of the same series in any authorized denominations as
hereinafter provided; and the registered holder of any
registered bond, at his option, may at any time surrender
the same for cancellation and receive in exchange therefor
a like principal amount of coupon bonds of the same
series as hereinafter provided. Such registered bonds
shall be transferable by the registered holder thereof
in person or by his duly authorized attorney on the

books of the Company at said office or agency, and 3
upon surrender and cancellation thereof new regis-
tered bonds of the same series will be issued to the

transferec in exchange therefor as hereinafter provided.
The Company and the Trustees may consider and
treat the person in whose name any coupon bond shall
be registered as to principal or in whose name any regis-
tered bond without coupons is registered, whether or not
such bond or any interest thereon is overdue, as the
absolute owner of such bond for all purposes whatso-
ever, except that interest on coupon bonds shall be pay-
able only to the bearers of the coupons representing such
interest, and neither the Company nor the Trustees shall
be affected by any notice to the contrary. The Com-
pany and the Trustees may consider and treat the bearer
of any coupon bond which shall not at the time be regis-
tered as to principal, and the bearer of any coupon for
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interest, whether or not the bond to which such coupon
appertains shall be registered as to principal, and whether
or not such bond or such coupon be overdue, as the
ahsolute owner of such bond or such coupon for all pur-
poses whatsoever, and meither the Company nor the
Trustees shall be aflfected by any notice to the contrary.
All payments made to the registered owner for the time
being, or upon his order, or to the bearer, or upon bis
order, as the case may be, in accordance with this Sec-
tion 6, shall be valid, and, to the extent of the sum or
sums so paid, effectual to satisfy and discharge the
liability for moeneys payable upon the bond or coupon
involved.

Secriox 7. Whenever any coupon bond or bonds, to-
gether with all uninatured coupons therelo belonging
(and all mnmatured coupons thercunto belonging, if
any, not theretofore or tlien being paid), shall be sur-
rendered for exchange for a regixtered bond, the Com-
pany shall execute, and {he Trustce shall authenticate and
deliver, in exchange for such coupon hond or bonds, a
registered houd without coupons of the <ame series of a
like prineipal amount, and the registered bond =o ix<ued,
authentiented and delivered shall have endorsed thereon
tlie =erinl number or nwmhers horne hy the coapon bopd
or honds so surrendered for exchango. )

Whenever any registered bond secured hereby shall
he surrendered for exchange for a coupon bond, the
Company shall execute and the Trustec shall authenticate
and deliver in exchange for such registered bond a like
principal amount of coupon honds of the samc series,
cach bearing one ol the serial numbers endorsed upon
the registered bond so surrendered and with coupons
for intercsl thercfo attached maturing on and after the
next date for the payment of interest after the date to
which interest shall have been paid on the bonds of such
serics.

Whenever any registerced bond secured hereby shall
be surrendered for transfer, the Company shall execute,
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and the Trustee shall authenticate and deliver to the
transferee, upon surrender and cancellation of the bond
or bonds transferred, a like principal amount of new
registered bonds of the same series, which shall have
endorsed thereon the same serial number or numbers of
coupon bonds which were endorsed upon the registered
bond so surrendered.

In every case of any such exchange or transfer, the -
Trustee shall forthwith cancel the surrendered bond or
bonds and coupoms, if any, and dispose of the same
according to the written request of the Company, but the
numbers shall be preserved so as to identify and show for
what coupon bonds the registered bonds have been issued.

Each bond delivered pursuant to the exercise of any
privilege of transfer or exchange or in substitution for
the whole or any part of one or more other bonds shall
carry all of the rights to interest acerued and unpaid and
to accrue, which were carried by the whole or such part of
such one or more other bonds, and such bonds, if regis-
tered bonds without coupons, may bear such notation, or,
if coupon bonds, shall have attached thereto such coupons
that neither gain nor loss in interest shall result from such
transfer or exchange or substitution.

For any exchange of a coupon bond for a registered
bond, fog any transfer of a registered bond without cou-
pons, or for any exchange of a registered bond for a
coupon bond, the Company, at its option, may require the
payment of a sum sufficient to reimburse it for any stamp
tax or other governmental charge connected therewith,
and also a further sum not exceeding $2 for each new
registered or coupon bond issued upon such exchange or
transfer.

Seoriox 8. In case any coupon bond, with the cou-
pons appertaining thereto, or any registered bond with-
out coupons shall become mutilated, or be destroyed or
lost, the Company, in its discretion, may issue, and there-
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upon the Trustee shall authenticate and deliver, a new
bond of the same series, of like form, tenor and date,
bearing the same serial number, in exchange and substi-
tution for the coupon bond and its coupons or the regis-
tered bond so mutilated, destroyed or lost. The applicant
for such substituled bond shall either surrender to the
Company and the Trustee the mutilated bond and coupons
apperiaining thereto, if any (which shall thereupon be
cancelled), or furnish evidence of the destruction or loss
of the bond so destroyed or lost, which evidence shall be
satisfactory to the Company and the Trustee in their
discretion, and indemnity satisfactory to both of them
in their discretion.

Secriox 9. Until the definitive engraved or litho-
graphed bonds of any series are rcady for delivery, the
Company may execute and upon its request the Trustee
shall authenticate and deliver in licu of such definitive
bonds, subject to the same provisions, limitations and
conditions, temporary bonds without some or all of the
coupons and of the denomination of $1,000. each, or any
multiple thercof, substantially of the tenor of the defin-
Hive coupon or registered bonds to be issued hereunder,
but with suech omissions, insertions and variations as may
be requived or deemed advisable, entitling the holders
thereof to said definttive bonds when ready for delivery.
TUpon surrender of sueh temporary bonds for exchange,
the Company shall issue, without expense to the holders
thereof, and upon cancellation of #uch surrendered bonds
the Trustee shall anthenticate and deliver in exchange
therefor, and as representing the same debt, deflinitive en-
graved or lithographed bonds of the same scries of
authorized denominations for the same aggregate prin-
cipal amount as the temporary bonds so surrendered and
in either coupon or registered form without coupons as
may be requested by the bearcers or registered holders of
temporary bonds so surrendered. TUntil so exchanged
the temporary bonds shall in all respeets be entitled lo
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the same benefits of -this indenture as the definitive bonds
to be issued and authenticated hereunder. Interest on
fully registered temporary bonds shall be paid to the
registered owners thereof, Interest on all other tempo-
rary bonds shall be paid to the bearers thereof and such
payment noted thereon, or if such temporary bonds shall
have been issued with coupons, shall be paid on presenta-
tion and surrender of such coupons as they shall severally
mature.

Secrion 10. Nothing in this indenture or in the bonds,
. expressed or implied, is intended, or shall be construed,
to give to any person or corporation other than the
parties hereto and the-holders of bonds issued under
and secured-by this indenture, any legal or equitable
right, remedy or claim under or in respect of this inden-
ture, or under any covenant, condition or provision herein
contained; all its covenants, conditions and provisions
being intended to be, and being, for the sole and exclu-
sive benefit of the parties hereto, and of the holders of
the bonds hereby secured.

ARTICLE TWO.

CERTIFICATION AND ISSUE oF Boxnps.

Secrron 1. The Company, at any time after execu-
tion and delivery of this indenture, may execute and
deliver to the Trustee for authentication $4,000,000.
principal amount of bonds, to be known as the Bonds of
Series A, in temporary or definitive form as herein pro-
vided. The Trustee shall immediately, without further
action on the part of the Board of Directors of the Com-
pany and without awaiting the filing or recording of this
indenture, authenticate and deliver the bonds to'or on
the written order of the President or one of the Vice-
Presidents, and the Treasurer or an Assistant Treasurer
of the Company ; provided, however, that there shall have
first been delivered to the Trustee the instruments re-
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quired by the terms of paragraph (4) of Section 3 of
this Article Two, and that therc shall have been deposited
with the Trustec under the Company’s I'irst and General
Mortgage, dated June 1, 1917 and with the Trostee under
the Compary’s Refunding and Kxteusion Morigage dated
October 1, 1921, respectively, funds sufficient for the pay-
ment of all of the bonds issued and outstanding under
said mortgages at the respective redemption prices there-
for and that the respeclive Trustees under said mort-
gages shall have executed and delivered satisfactions
and releases of said mortgages; the Company hereby
covenantiing that the proceeds of said bonds of Series
A, together with other funds of the Company, shall be
used for and applied toward ihe paymenti, redemption
and retirement of all of the bonds issued and outstand-
ing under said mortgages.

Secrrow 2. Additional bonds to an aggregate prin-
cipal amount not exceeding $1,000,000, may be issued
under this indenture, and ihe procecds thereof sliall he
used only to provide for, or to reimbhurse the Company
for, expenditures made after the date of this indenture
and nol more than five years prior to the date ol issue
of such bonds to the exient that such expenditures are
properly chargeable to capital accouni, under instrue-
tions, classifications, rules and rcgulations of ihe Inter-
state Commerce Commission or other governmental hody
having jurisdiclion of the subjcet matter, for purposes
as follows:

1. The construetion, completion or acquisition by
the Compeuy of any additional tracks, including side
tracks and spur tracks; any buildings, bridges and
other struetures; any properiy and facilities required
for the developmeni, siorage, transmission or distri-
bution of power of any kind, or of heat, light and
water; any other fixed property of any kind, includ-
ing appurtenances, used or useful in conneetion with
the conduct of the business of the Company.
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2. The acquisition by the Company of cars, loco-
motives and other rolling stock, and every kind of
equipment, machinery, tools, implements and other
chattels used or useful in connection with the conduct
of the business of the Company.

3. The construction and acquisition of additions,
extensions, betterments and improvements to and
upon or in connection with any property or facili-
ties, including rolling stock and equipment of all kinds,
now or at any time hereafter owned by the Company
and subject to the lien of this Mortgage.

4. The acquisition of real estate, either in fee or
under perpetual easement, adjacent to the property of
the Company and required for use in the conduet of
its business, or for the use of any facility related to
the business of the Company.

The Company shall have the right, from time to time,
to secure the authentication and delivery of bonds in ad-
vance of making expenditures as aforesaid, upon de-
positing with the Trustee a sum in cash equal to the
principal amount of the bonds of which authentication is
requested, upon compliance by the Company with the
provisions of Section 5 of Article One hereof and of
paragraphs (1) and (4) of Section 3 of this Article Two.
The moneys so deposited are herein sometimes called
‘‘deposited cash’’ and shall be held by the Trustee under

and subject to the lien and as part of the security pro-
" vided by this indenture until paid out from time to time
as herein provided. The deposited cash shall from time
to time be paid over to the Company on its written re-
quest (upon compliance by the Company with the provi-
sions of Section 3 of this Article Two) to reimburse the
Company for expenditures made after the date hereof
and not more than five years prior to the date of such
payment, for any of the purposes hereinabove in this
Section 2 specified.
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Bonds shall not be authenticated and delivered or
deposited cash paid, pursuant to this Section 2, to reim-
burse the Company for expendiiures for purposes hercin
specified Lo an amount in excess of 80% of such expendi-
tares,

Secriox 3. Bonds shall be authenticated and de-
livered by the Trustee to reimburse the Company for ex-
penditures made for purposes specified in Section 2 of
this Article Two, and cash deposited under the provi-
sions of Section 2 of this Article Two shall be paid out
by the Trustec, upon and subject to the following condi-
tions and restrictions, namely:

There shall in every case be delivered to the Trus-
tee (in addition to a certified copy of any resolution of
the Board of Directors required under the provisions of
Section 5 of Article One hereof) the following instru-
ments:

(1) A certified copy of a resolution of the Board of
Directors of the Company requesting the Trustee to
authenticate and deliver a specified amount of said
bonds, or to pay out a specified amount of deposited cash
to reimburse the Company for expenditures made by it
after the date of this indenture and not more than five
years prior to the date of such payment, for one or more
of the purposes for which bonds may be issued hereunder.

(2) A certificate signed by the President or one of
the Vice-Presidents, and also by the Comptroller, or Chief
Accounting Officer or Treasurer of the Company, setting
forth tliat said expenditures have been made on acecount
of some onec or more of said purposes, containing a gen-
cral description of the work done and/or property
acquired for which expenditures have been made, and
for which bonds may be issued hereunder; also a state-
ment that said expenditures were not in cxecess of the
fair value of the property or rights in properiy so
acquired or of such work, and that such expenditures
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are properly chargeable to capital account, under instruec-
tions, classifications, rules and regulations of the Inter-
state Commerce Commission or other governmental body
having jurisdiction of the subject matter, and that no
portion of the expenditures so certified was made the
basis of the issue of bonds or the payment of cash under
any certificate previously furnished to the Trustee under
this indenture; and a further statement as to whether
such property is known or believed to be subject to any
lien or charge, except undetermined liens or charges inci-
dental to construction, acquisition, or current operation,
prior or superior to the lien of this indenture and the
character and amount of any such prior liens or charges,
and that such property has become subject to the lien of
this indenture as a first lien except as aforesaid.

(3) An opinion of the counsel of the Company that
the purposes for which such expenditures were made are
purposes for which bonds hereunder may be issued by
the Company, and in case such expenditures have been
made for property acquired or constructed that the Com-
pany has good title to the property acquired or con-
structed, that the property acquired or constructed is
free from any mortgage or lien prior to the lien of this
indenture, except those referred to in the certificate
required by the foregoing paragraph (2), and that this
indenture constitutes a first lien thereon except as afore-
said."

(4) In case of the authentication and delivery of
bonds, a duly certified copy of an order made by the
Interstate Commerce Commission and/or by any other
commission, board, or other authority, the consent of
which shall at the fime be preseribed or required by law
as a condition precedent to the lawful issue of bonds by
the Company, authorizing and consenting to the issue
of the bonds then requested to be authenticated and
delivered, together with the opinion of counsel of the
Company in writing that such authorization and consent
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is sufficient for ithe purpose and that no other authoriza-
tion by a regulatory body is required, and evidence sat-
isfactory to the Trustee of the payment of any stamp
tax or other tax required by law to be paid upon, or
because of the authentication and delivery of, such bonds.

Upon compliance by the Company with the provisions
of this Secton 3 and the delivery to the Trustee of all the
instruments hereinbefore in this Seclion 3 required to be
delivered for the purpose of authorizing authentication
and delivery of bonds or the payment of deposited cash
under this Section 3, and in every case of the authentica-
tion of bonds, upon compliance with Section 5 of Article
One hereof, the Trustee shall, upon the written order of
the Company, signed by its President or one of its Vice-
Presidents, and by its Treasurer or an Assistant Trea-
surer, authenticate and deliver the principal amount of
bonds, or pay the amount of deposited cash, to which-the
Company shall be entitled under the provisions of Sec-
tion 2 of this Article Two.

Srcrioy 4. Bonds may be issued by the Company
under this indenture upon the retirement of an equal
principal amount of bonds of any one or more series
previously authenticated and delivered hereunder, upon
the following conditions:

(a) Whenever bonds of any series previously
authenticated and delivered hereunder shall have been
acquired by the Company, or paid at matlurity, or
redeemed prior to maturily, (other than any bonds
acquired, paid or redecned through any sinking fund
or bonds purchased pursuant {o ihe provisions of
paragraph (b) of Seetion Y of Article Might hereof),
and surrendered to the Trustee and cancelled, to-
gether with all unmatnred coupons, if any, thereto
belonging, the Trustee shall authenticate and deliver
bonds of auy other zeries in an aggregate principal
amount equal to the aggregate priucipal amount- of
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the bonds so acquired, paid or redeemed and surren-
dered and cancelled.

(b) Whenever bonds of any series at any time
outstanding hereunder shall be about to mature, or
" shall have been or are to be called for redemption
prior to maturity, (other than bonds called for re-
- demption through any sinking fund), and upon the
deposit with the Trustee, in trust, for the benefit of the
holders of such bonds, of cash necessary to pay or
redeem such bonds, together with interest thereon to
the maturity or redemption date, and, in case of re-
demption, upon receipt by the Trustee of evidence
satisfactory to it that such bonds have been duly called
for redemption on said redemption date, or that pro-
vision for such call satisfactory to the Trustee has
been made, the Trustee shall authenticate and deliver
bonds of any other series in an aggregate principal
amount equal to the aggregate principal amount of
the bonds about to mature or which shall have been
or are to be called for redemption. The Trustee shall
apply the cash deposited with it to the payment of
the bonds and the interest due thereon.

(¢) Upon any application for authentication and
delivery of bonds under this section, the Company
shall deliver to the Trustee all instruments required
by Section 5 of Article One hereof and by Paragraphs
(1) and (4) of Section-3 of this Article Two.

ARTICLE THREE.

RepemPpTION OF BONDS,

Secrroxy 1. The bonds of Series A shall be redeem-
able, at the option of the Company, as a whole at any
time or in part from time to time, upon notice given as
provided in Section 3 of this Article Three, upon pay-
ment of an amount equal to 103%5% of the principal
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amonnt thereof if redcemed on or before December 1,
1957 ; at 102149 of the principal amount thereof if re-
deemed thereafier and on or before December 1, 1963;
at 101945 of the principal amount thercof if redeewnced
therealter and on or before December 1, 1969 ; al 100%35%
of the principal amount thereol if redecmed thereafter
and on or betfore December 1, 1475; and at the principal
amount thereof if redeemed thereafter; in cach case
together with unpaid acerued interest on the prinecipal
amount thereof to the redemplion date.

Secrion 2. The redemption provisions of any series
of bonds other than Series A may be prescribed by the
Board of Dircetors prior to the issue therecof as pro-
vided in Section 5 of Article One hereof and set out in
an indenture supplemental hereto, executed pursuant to
Article Eleven hereo!.

Sections 3 to 6, inclusive, of this Article Three shall,
so far as applicable, apply to the redempiion of bonds of
Series A and also to the redemption of bonds of any other
series, except to the extent that different redemption
provisions may be prescribed for any such other series
in any such supplemental indenture.

Secrion 3. In case the Company shall elect to exer-
cise its option to pay and redecm all or any part of the
bonds of a particular series, it shall give notice thereof
by publication in one newspaper printed in the English
language and customarily published on each business
day and of general circulation in the Borough of Man-

_ hattan, City and State of New York, once a week for four

successive weeks on any business day or days of the
week, the first publication to be not less than 45 days
prior to the dexignated redemplion dale. Such notice
shall speeify the series of the honds to be redecmed, the
redemption price thercof, and, in the case of partial
redemption, the serial letter and numbers of the bonds
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to be redeemed, and shall state that interest on such
bonds will cease to acerue on and after the designated
redemption date, and shall direct that the bonds called
for redemption be presented for payment and redemption
" at the office or agency of the Company in the Borough
of Manhattan, City and State of New York.

The Company shall, in addition to the notice herein-
above provided for, cause a written or printed copy of
such notice to be mailed, postage prepaid, not less than
45 days prior to said redemption date, to each regis-
tered owner of any such bond called for redemption (in
whole or in part) at the address furnished by .such owner
to the Company, but such mailing shall not be a con-
dition precedent to such redemption.

In case the Company shall have elected to redeem
only a part of the bonds of any series, it shall, in advance
of the day fized for such first publication of notice,
notify the Trustee of its election to redeem, and the
Trustee shall proceed to select from all the bonds of
such series outstanding the aggregate principal amount
of bonds to be redeemed. Such selection shall be made
either (@) in accordance with the provisions of any
agreement duly executed by the registered owners of all
the outstanding bonds of such series (if at the time of
selection all such outstanding bonds shall be registered
bonds or coupon bonds registered as to principal) and filed
with the Trustee on or prior to such time of selection,
or (b) if the provisions of (a) shall not be applicable,
by lot from the numbers of all the coupon bonds of such
. series outstanding, and the coupon bond numbers
endorsed upon registered bonds outstanding.

Notice having been given as hereinabove provided,
the bonds (or portions thereof) so called for redemption
shall on the day designated in such notice become due
and payable at the redemption price prescribed in the
bonds and from and after the date of redemption so
designated interest on the bonds (or portions thereof)
so called for redemption shall cease, and on presentation
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thercof in accordance with said notice at the office or
agency of ithe Company in the Borough of Manhatian,
City of New York, accompanied in the case of coupon
bonds by all coupons maturing after said redemption
date, such bonds shall be paid by the Company as afore-
said.

If there shall be deawn for redemption part of a regis-
tered bond of a denomination larger than $1,000 (a) the
Company #hall exceute and the Trusiee shall authenti-
cate and deliver, withautl charge to the registered owner
thereof, at his uption, cither coupon bonds or registered
bond~ ol the same sevies (but only of authorized de-
nominations), for ihe unredeemed balance of the prin-
cipal amouut of the revistered bond surrcudered; or (b)
at the option of the regisiered owner thereof, sueh bond
may be presented to the Company at its office or agency
in the Borough of Manhatian, City of New York, or to
the Trustiee, for the notalion thereon of the payment of
the portion of the prineipal of such bond so called for
redempiion.

Skcriox 4. Unless default shall be made in {he pay--
ment after presentation of the bonds called for redemp-
tion ax aforesaid, all inferest shall evase 1o acerue upon
guch bonds atier the date of redemption specified in the
notice roquired in Section 3 of this Article Three, and
coupons for interext maturing subsequent fo thal date
ghull he and become void.

Skcriox 5. The ~um so due for principal and pre-
mium, if any, of each eoupon hond called lor redemption
ghiail be payable to the bearer of #uch eoupon bond unless
it shatl have been regisiered as to principal, and if it shall
Iwve been registered, then such payment shall be made
to the rvegistered Lolder of such registered coupon bond,
but in no easc shall the Company be required to make
payment except upou surrender of such bond and of all
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coupons for interest thereon not due at the date of re-
demption designated in such notice. All inierest which
shall have matured on coupon bhonds on or prior to the
date of redemption designated in such notice shall be
payable, but without interest thereon, to the respective
bearers of such coupons. The sum so payable upon regis-
tered bonds without coupons upon presentation and sur-
render thereof for principal and premium, if any, and
for such accrucd interest from the maturity of the last
interest installment which shall have been paid prior
to the date of redemption designated in such notice shall
be paid to or upon the order of the registered holders of
such bonds, under duly executed instruments of assign-
ment if required by the Company, but in each case only
upon surrender of the bonds.

Sectior 6. On the deposit by the Company with the
Trustee of the amount necessary to pay off and redeem
bonds secured by this Indenture which have been duly

called for redemption, or which the Company shall by.

notice 1o the Trustee have clected to pay off and redeem,
including interest thereon to the date designated for re-
demption, together with proof that notice as hercinbefore
provided has been given of redemption of such bonds or
that arrangements have been made insuring to the satis-
faction of the Trustee that such notice will be so given,
such bonds shall not be deemed outstanding and shall
have no further rights under this indenture except the
right to receive, out of such moneys’ deposited and held
by the Trustee, the redemption price thereof and the
interest thereon to the date -designated for redemption.
Subject to the provisions of Section 1 of Article Five,
the Trustee shall hold the moneys so deposited with it in
trust for the holders and registered owners of the bonds
so called or to be called for redemption, and shall apply
such moneys to the payment of such bonds at the redemp-
tion rate with accrued interest to the interest date desig-
nated for redemption.

-l o ¢
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ARTICLE IFOUR.

Sivrive Fouxps,

Section 1. The (‘ompauy covenants and agrees to
provide a sinking fund for the refirement of the bonds
of Series A aud for such purpose the Company covenants
and agrees that on or before Novamber 25th in each year,
commencing with the year 1943, and to and including the
vear 1976, the Company will pay to the Trustee, as herein-
+ after provided, an amouni equal to oue-half of one per
cent of the maximum prineipal amount of honds of Series
A theretofore at uny time outslanding.

Such paymeuts into the sinking fund for the bonds
of Serics .\ may he made, in whole or in part, by the
deposit of cash or by the delivery of bonds of Series A,
which bonds are to he received as the equivalent of cash
at the principal amount thercof (such payments and
deliverics bheing hereinafier sometimes termed ‘“Sinking
Faud payvments®’); provided, however, that no bonds of
Series A shall be delivered to the Trustee lo satisfy the
provisions of this Section 1, unless the (fompany ghall
deliver to the Trusiee a certificale 1hat sueh bonds so
delivered inelude ouly bonds wlhich have been bona fide
sold or otherwise negoliated by the Company and re-
purchased. .

Cash so deposited shall be applied (as nearly as may
be 1o exhanst the sume) 1o {he redemplion of bonds of
Series A on 1he neat cueeeeding Docember 1 interest pay-
ment date at the siuking fund redempiion price equal to
10143% of the principal amount thereof if redeemed
on or before Decenther 1, 1957; at 101% of {he prin-
cipal amount thercof if redeemed thereafier and on
or hefore December 1, 1963: at 10034% of the prinecipal
amouni. thercof if redcemed thereafier and on or hefore
December 1, 1969; at 10034% of the principal amount
thereof if redecmed thereafter aud on or before Decem-
ber 1, 1975; and ai the principal amount thereof if
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redeemed thereafter; in each case together with unpaid
accrued interest on the principal amount thereof fo the
redemption date. On or before such redemption date the
Company shall pay to the Trustee an amount equal to
unpaid accrucd interest on bonds of Series A to be
redeemed for the sinking fund for said bonds to the date
of such redemption, it being the intention that such inter-
est shall not be charged against the sinking fund.

Secrion 2. Notice of redemption for the sinking fund

of bonds of Series A shall be given by the Company in -’

the same form and manner and with the same effect as
provided in Section 1 of Ariicle Three hereof with re-
spect 1o partial redemption of bonds of Series A at the
option of the Company, except that such notice shall also
state that the bonds of Serics A so selected have been
called for redemption for sinking fund purposes.

Secriox 3. At least 60 days before December 1st
in each year, commencing with the year 1948 and to and
‘including the year 1976, the Company shall give to the
Trustee written notice stating whether the Company
intends to make the annual Sinking Fund payment for
November 25th in such year by decposit of cash or by
delivery of bonds of Series A, and if partly by deposit
of cash and partly by delivery of bonds of Series A, then
the respective amounts thereof. Such written notice
shall be accompanied by the bonds of Seriés A to be so
delivered as specified therein; coupon bonds so delivered
to be accompanied by all unmatured coupons appertaining
thereto and coupon bonds registered as to principal and
registered bonds without coupons to be accompanied by
duly executed instruments of assignment and transfer.
Thereupon if any bonds of Series A are to be redeemed
for the Sinking Fund, the Trustee, in time for the Com-
pany to give the notice herein provided for, shall deter-
mine the particular bonds to be called for redemp-

Bl . e - - o
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tion by drawing by lot (from the scrial numbers of all
coupon bonds of Series A then outstanding and from the
coupou bonds serial numbers reserved againust outstand-
ing registered bonds of Series A without coupons) the
numbers of such bonds to be redeemed, in any manner
deemed by the Trustee to be fair, and the notice of call
for redemption shall in that case speeify the numbers of
the bonds or portions of the bonds to be redecmed.

‘Where all of the outstanding bonds of Series A are
registered Bonds without coupons or coupon bonds regis-
tered as to principal, the holders of all such bonds may
file with the Trusiee a written instrument, in form satis-
factory to the Trustlee, consenting to a method of deter-
mination of the bonds or parts of the bonds to be redeemed
or consenting to redemption on a basis otherwise than by
lot and to be stated therein and thereupon the Trustee
shall determine the bonds or parts of bonds of Series A
to be redeemed in accordance with such instrument.

If there shall be drawn for redemption for the sink-
ing fund part of a registered Lond of Scries A of a
denomination larger than $1,000 (a) the Company shall
execute and the Trusiee shall authenticate and deliver,
without charge to the registered owner thereof, at his
option, ecither coupon bonds or registered bonds of
said series (but only of authorized denominations), for
the unredeemed balance of the principal amount of the
registercd bond surrendered; or (b) at the option of the
registered owner thereof, such bond may be presented
to the Company at its office or agency in the Borongh of
Manhattan, City of New York, or to the Trustee, for the
notation theréon of 1lie pavment of the poriion of the
prineipal of such hond #o called for redemption.

SeorioN 4. Any moneys at any time held by the Trus-
tee for the sinking fund for the honds of Series A (nuntil
payable to the holders of particular bonds drawn for
redemption) shall be held in trust for all holders of honds
of Series A at the time outstanding. The Trustee shall, if
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permitted by law, allow interest on all sinking fund
moneys from time to time held at the same rate as is at
the time allowed by it on other similar deposits or at such
other rate as may be from time to time agreed upon with
the Company. All interest so allowed shall, from time
to time, so long as the Company shall not be in default
under the provisions hereof, be paid over by the Trustee
to the Company.

Secrion 5. All bonds of Series A delivered to the
Trustee by the Company and all bonds of Series A re-
deemed and paid pursuant to the provisions of this
Article, together with all coupons appurtenant thereto,
shall be cancelled and ecremated by the Trustee, and the
Trustee shall deliver a certificate of such cremation to
the Company, and no bonds shall be issued in lieu thereof
or in substitution therefor.

SecTion 6. Any amounts payable into any sinking
fund for any series of bonds other than Series A shall
be applied as may be provided in the supplemental
indenture creating such series.

ARTICLE FIVE.

DEerEAsaNCcE,

Secrion 1. If, when all bonds hereby secured shall
become due and payable either on maturity or by declara-
tion or otherwise, the Company shall pay or cause to be
paid the whole amount of the principal ‘and premium,
if any, and interest due or accrued on all of the bonds
hereby secured and outstanding, or if the Company shall
have deposited with the Trustee for the payment of all
of the bonds and coupons then outstanding the entire
amount then or thereafter due thereon to maturity, or
shall deliver to the Trustee for cancellation all bonds and
coupons issued hereunder and not theretofore cancelled,
or if at any time the Company shall have caused notice of

|
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redemption of all outstanding bonds to be duly published
as provided herein, or shall have made provision satis-
factory to the Trustee for the publication of such notice,
and shall have paid to the Trustee a sum equal to the
redemption price of all ouistanding bonds applicable
on the date fixed for such redemnption and if in any such
case the Company also shall pay or canse o be paid all
other sums payable hercunder by the Company, including
reasonahle compensation to the Trustees and their agents
and attortieys aud their reasonable expenses, then and in
that case the bonds and coupons appertaining thereto
shall be deemed no longer outstanding for any purpose
except to entitle the holders to receive payment of the
principal, premium, if any, and acerued interest, respee-
tively, and all the railroads, depots, terminal and other
property rights and interests hereby conveyed shall
revert to the Company or to whoever shall be entitled
thereto, and the estate, right, title and interest of the
Trustees therein shall thereupon cease, determine and
become void, and this indenture shall cease to be of faur-
ther effect, and the Trugtees shall cancel and satisfy this
indenture and, at the request of the Company, shall enter
satisfaction of this indenfure on the public records and
deliver to the Company all property then held by the
Trustees under ihe provisions hereof. Subject to the
provisions of the next sncceeding sentence, all moneys
deposited with the Trusiee for payment of principal,
premium or inuterest of bonds hereunder shall be held
in trust for account of the holders of the bonds and
coupons, if any, in respect of which such moneys shall
have been deposited, without liability of the Trustee for
payment of interest thereon, and shall be paid to such
holders respectively upon presentation and surrender of
said bonds, with all unmatured coupons, if any, apper-
taining thereto, and such coupons as the case may be.
Any moneys deposited with the Trustee for payment of
principal, premium or interest of bonds hercunder and
not applied to the payment of bonds and coupons as afore-
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said within a period of six (6) years after the right of
any bondholder thereto has accrued shall be repaid to
the Company by the Trustee on written demand, and
thereupon all liability of the Trustee with respect to such
moneys shall cease, and the holders of bonds and coupons
shall thereafter be entitled to look only to the Company
for the payment thereof.

ARTICLE SIX.

ReMepIES oF TRUSTEES AND BONDHOLDERS.

Sectiox 1. No coupon or claim for interest apper-
taining to any bond issued hereunder which in any way,
at or after maturity, shall have been transferred or
pledged, separate and apart from the bond to which it
appertains, shall, unless accompanied by such bond, be
entitled, in case of a default hereunder, to any benefit of
or from this indenture, except after the prior payment in
full of the principal of all the bonds and of all coupons
and claims for interest not so transferred or pledged.

Secrion 2. In case any one or more of the following
events (herein called ‘‘events of default’’) shall happen
and be continuing:

(a) default shall be made in the payment of any
interest on any bond secured by this indenture, and
any such default shall have continued for a period of
60 days; or

(b) default shall be made in the payment of the
principal of any bond hereby secured when the same
shall become due and payable, whether at maturity,
by call for redemption, by declaration as authorized
by this indenture, or otherwise; or

(¢) default shall be made in any payment to be
made into any sinking fund created for the bonds of
any series issued hereunder, and any such default
shall have continued for a period of 60 days; or
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(d) default shall be made’in the due observance
or performance of any oilier covenani or condilion
herein required to be kept or performed by ithe Com-
pany, and any such default shall have continued for
a period of 90 days after. writien notice to the Com-
pany thereof from the Trustee, which notice the
Trustee shall give on written request from the
holders of 10% in principal amount of the bonds
hereby secured and then outstanding; or

(¢) if an application shall be made for the appoint-
ment of a recciver or a {rnslee of all or any substiantial
part of the property of {he Compauy or for a reorgani-
zation of the Company under the provisions of the
Federal Bankruptey Act or any other law, federal or
state, or to invoke for the Company the advantage of
any law in nid of debtors, and if either (1) such appli-
cation shall be made, consceuted 10, or acquiesced in,
by tlie Company, or (2) a recciver or a {rustec shall
be appoeinted by an order or decree of a court of com-
petent jurisdietion and sueh order or decree shall con-
tinue unstayed on uppeal or otherwise and in eifeet
for a period of 60 days;

then, and in each and every such case, the Trustees,
personally, or by agents or atiormeys, may enier info
and upon all or any part of the railroad, terminals
and terminal property, rolling stock, property and
premises, rights, interests and franchises subject to
this indenture, and each and every part thereof, and"
may exclude the Company, its agents and servants,
wholly therefrom, and having and holding the same
may use, operate, manage and control the property of
the Compauy, regulate the tolls for the transportation of
passengers aud freight thereon, and for the use of said
terminal property, and conduct the business thereof,
either personally or by superintendents, managers, re-
ceivers, agents and servants or atlorneys, to the best



68

advantage of the holders of the bonds hereby secured;
and upon every such entry the Trustees, at the expense of
the trust estate, from time to time, either by purchase,
repair or construction, may maintain and restore, and
insure or keep insured, the rolling stock, tools and ma-
chinery and other property, buildings, bridges and strue-
tures erected or provided for use in connection with said
terminal property embraced in the mortgaged premises,
and whereof it shall become possessed, as aforesaid, and
likewise from time to time, at the expense of the trust
estate, may make all necessary or proper repairs, re-
newals and replacements and useful alterations, addi-
tions, betterments and improvements thereto and thereon
as to them may seem judicious; and, in such case, the
Trustees shall have the right to manage the mortgaged
premises and to carry on the business thereof and exer-
cise in respect thereof all rights and powers of the Com-
pany, either in the name of the Company or otherwise,
as the Trustees shall deem best ; and the Trustees shall be
entitled to collect and to receive all tolls, earnings, in-
come, rents, issues and profits of the same and every
part thereof; and after deducting the expenses of oper-
ating said terminal property and premises, and of con-
ducting the business thereof, and of all repairs, mainte-
nance, renewals, replacements, alterations, additions,
betterments and improvements, and all payments which
may be made for taxes, assessments, insurance, and
prior to other proper liens or charges upon the said
premises and property, or any part thereof, as well as
just and reasonable compensation for their own services,
and for all agents, counsel, attorneys, clerks, servants
and other employees by them properly engaged and em-
ployed, the Trustees shall apply the moneys arising as
aforesaid as follows:

First. In case the principal of none of the bonds
hereby secured and then outstanding shall have be-
come due at maturity or by declaration or otherwise,
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to the payment first of the inlerest in default, in
the order of ithe matiurity of the installments of such
interest, with interest thereon at {he respeetive rates
carried by the bonds; such payments to be made
ratably to the persons entitled thereio without dis-
crimination or preference, except as specified in Sec-
tion 2 of Artlicle Ten hereof.

Second. In case the principal of any or all of the
bonds herely secured shall have become due at ma-
turity, by declaration or otherwise, first to the pay-
ment of interest in default (with interest on the
overdue installmenis thereof at the respeciive rates
carricd by the bonds), in the order of ithe maturity
of the installments, and then to the payment of the
principal and premium, if any, on the bonds hereby
secured which bave become due as aforesaid; in
every instance such payments to be made ratably to
the persons entitled to such payment, except as speci-
fied in Section 1 of this Article Six and Section 2 of
Article Ten hereof.

Upon the payment in full of whatever may be due for
such principal and interest or payable for other pur-
poses, the premises shall be returned to the Company, or
to whosoever shall be lawfully entitled thereto.

Seetion 3. Upon the happening of an cvent of de-
fault as defined in Seetion 2 of {his Article Six, the Trus-
tee may, and upon the written request of the holders of
not less than a 25% in prineipal amount of the bonds
hereby seecured and then oulstanding the Trustee shall,
by notice in writing delivered to the Company, declare
the principal of all bonds herchy secured and then out-
standing to he due and payable immediately, and upon
any such declaration the same shall become and be imme-
diately due and payable, anything in this indenture or in

- the bonds contained to the contrary notwithstanding.
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This provision, however, is subject to the condition that,
if at any time after the principal of the bonds shall have
been so declared due and payable, and before any sale of
the mortgaged premises shall have been made, all arrears
of interest upon all bonds, with interest on overdue in-
stallments of interest at the respective rates carried by
the bonds, and the expenses of the Trustees and all other
sums which shall have become due and payable by the
Company hereunder, other than the principal of the
bonds which shall not have matured according to their
terms, shall either be paid by or on behalf of the Com-
pany or be collected out of the mortgaged premises, and
if all other then existing events of default shall have been
cured, then and in cvery such case the holders of a ma-
jority in prineipal amount of the bonds hereby secured
then outstanding, by written notice to the Company and
to the Trustee, may waive such default and its conse-
quences ; but no such waiver shall extend to or affect any
subsequent default, or impair any right consequent there-
on.

Sectiox 4. Upon the happening of an event of default
as defined in Section 2 of this Article Six, then and in
each and every such case the Trustees may in their discre-
tion, with or without entry and with or without declaring
the principal of the bonds due, personally or by attorney,
proceed to sell all and singular the mortgaged premises

"and properties, and all right, title, interest, claim and
demand therein and right of redemption thereof, to the
highest and best bidder, or, in the event such sale shall
be made in parcels, to the respective highest and best
bidders. Such sale shall be made at public auction in the
City of Jacksonville, Florida, or at such other place or
places and at such time or times and upon such terms as
may be fixed and specified in the notice of sale to be given
as provided in Section 9 of this Article Six or as may
be required by law.
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Steriox 5. Upon the happening of an event of de-
faull as defined in Section 2 of this Ariicle Six, then and
in cach and every such case the Trusieces may, and upon
the writlen requesi of the holders of not less than 25%
in principal amount of the bonds then outstanding and
upon being furnished with indemnity to the satisfaction
of iltle Trusiee, the Trustees shall, at their option in
respect to the remedy or remedies 1o be pursued, with
or without entry and with or without declaring the prin-
cipal of the bonds due, proceed to profect and enforee
their rights and the rights of the bondholders under this
indenture by suit in equity or action at law, either for the
specific performance of any covenant, or agrcement con-
tained bercin, or in aid of the exccution of any power
herein granted, or for the foreclosurc of this indenture,
for interest, or for priucipal and interest or both, or for
the conforcement of any olther appropriaie legal or equi-
table remedy as the Trusices shall deem most effcctual
in support of auy of their rights or duiies hereunder.

Sectiox 6. Upon [(iling a bill in equity or upon com-
mencement of other judicial proceedings by the Truxtees
to enforee any right wnder this indenture, the Trusiees
shall be entitled 1o cxercise the right of entry herein
conferred and also any and all rights and powers hercin
conferred and provided to be exercised by the Trustees
upon the occurrence and continuance of any event of
default us Lereinbelore provided; and, as a matter of
right, the T'rustees shatl be entitled to the appointment of
a reeeiver or reccivers of the morlgaged properties, real
and persounal, and of the tollg, carnings, revenues, rents,
issues, profits and other income thereof, with such powers
as the court or courts making such appointment shall
confler, and shall be entitled to the application by any
such receiver or receivers of the net income for the bene-
fit of tlie holders of the bonds issned Lereunder, in accord-
ance with the trusis herein declared.
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Sectrox 7. In case the Trustees shall have proceeded
to enforce any right under this indenture by foreclosure,
entry or otherwise, and such proceedings shall have been
discontinued or abandoned because of waiver or for any
other reason, then and in every such case the Company
and the Trustees shall severally and respectively be
restored to their former posilions and rights hereunder
in respect to the mortgaged premises, and all rights,
remedies and powers of the Trustees shall continue as
though no such proceedings had been taken.

Section 8. In the event of any sale, whether made
under the power of sale hereby granted and conferred, or
under or by virtue of judicial proceedings, or of some
judgment or decree of forcclosure and sale, the whole of
the property hereby mortgaged shall be sold in one parcel
as an entirety, including all the rights, titles, estates,
buildings, equipment, franchises, contracts and other
real and personal property of every name and nature,
unless (1) the holders of a majority in principal amount
of the bonds hereby secured, then outstanding, shall in
writing request the Trustees 1o cause said premises to be
sold in parcels, in which case the sale shall be made in
such parcels as shall be specified in such request, or unless
(2) the Trustees in their diserction determine that such
sale as an entirety is impracticable or undesirable in the
interest of the bondholders by reason of some statute or
other cause,

Sectiox 9. Notice of any sale pursuant to any pro-
. vision of this indenture shall state the time when and
place where the same is to be made, shall contain a brief
gencral description of the property to be sold and of the
terms of sale and shall be published in a newspaper
printed in the English language and customarily pub-
. lished on each business day and of general circulation in
the City of Jacksonville, Florida, and in a like newspaper
customarily published on each business day and of gen-
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eral circulation.in the Borough of Manhatian, Cily of
New York, once in cach week for four consecutive cal-
endar weeks (in cach case on any business day of the
week) nexl preceding the date of sale. Notice of such
sale shall also bLe published and given in such other
places and at such times and in sueh manner and contain
such provisions as may be required {o comply with any
requirentents of statule or rule or order of court.

Secrion 10, The Trustees from time to time may ad-
journ any sale to he made Ly them under the provisions
of this indenture, by anncuncement at the {ime and place
appoinied for such sale, or for such adjourned sale or
sales; and without further notice or publication they may
make such sale at the fime and place o which the same
shall have been so adjourned.

Sectiox 11. Upon the completion of any sale or sales
under this indenture, the Traslecs shall execcute and de-
liver or cause to be delivered to the accepted purchaser or
purchascrs a good and sufficient deed, or good and
sufficient decds, of eonveyance, rale and transfer of {the
property and franchizes sold, or shall execnte and deliver
in conjunetion with the deed or deeds of the court officer
condueting such sale a proper release of such properties,
And the Trustees and their suceessors are hercby ap-
pointed the true and lawful aitorneys, irrevoecable, of the
Company, in its name and stead to make all necessary
dceds of conveyance, sale and transfer of the property
thus sold; and for that purpose may execute all necessary
acts of conveyance, assignment and transfer and sub-
stitute one or more persons or corporations with like
power, ithe Company hereby ralifying and confirming
all thal its said atfornmeys, or such substitute or sub-
stitutes, shall lawfully do by virtue hereof. Nevertheless,
the Company shall, if so requested by the Trustees, join
in the execution and delivery of such deeds of conveyance,
assignment and transfer.
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Secrior 12. Any sale or sales made under or by
virtue of this indenture, whether under the power of
sale herein granted and conferred, or under or by virtue
of judicial proceedings, shall operate to divest all right,
title, interest, claim and demand whatsoever, either at
law or in equity, of the Company of, in and to the proper-
ties and premises sold, and shall be a perpetual bar, both
at law and in equity, against the Company, its successors
and assigns, and against any and all persons claiming
or who may claim the premises sold, or any part thereof,
from, through or under the Company, its successors or
assigns.

Secrion 13. The personal property and chattels con-
veyed or intended to be conveyed to the Trustees by or
pursuant to this indenture (other than stocks, bonds and
other securities and claims, if any, which may become
subject to the licn hereof) shall be deecmed real estate,
and shall be held and taken to be fixtures and appur-
tenances of the lines of railroad and terminal facilities,
and part thereof, and are to be used and, in case of sale
hereunder, are to be sold therewith and in the same man-
ner and not separate therefrom, except as herein other-
wise provided.

SecTiox 14. The receipt of the Trustees for the pur-
chase money paid at any such sale shall be a sufficient
discharge therefor to any purchaser of the property, or
any part thereof, sold as aforesaid; and no such pur-
chaser or his representatives, grantces or assigns, after
paying such purchase money and receiving such receipt,
shall be bound to see to the application of such purchase
money upon or for any trust or purpose of this in-
denture, or in any manner whatsoever be answerable for
any loss, misapplication or non-application of any such
purchase money or any part thereof, or be bound to
inquire as to the authorization, necessity, expediency or
regularity of any such sale.'
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Srcriovy 15. In case of a sale under any of the fore-
going provisions of this Article Six, whetlier made under
the power of sale hercin granted or pursuant to judieial
proceedings, the principal of all bonds, if not previously
due, shall immediately thereupon become due and pay-
able, anything in the bonds or in this indenture to the
confrary notwithstanding.

Secrioxy 16. The proceeds of any sale, judgment or
decreo, logether with any other sums held by the Trustees
as part of the trust estate, shall be applied as follows:

First: To the payment of the cosls and expenses
of the sale, of the rearonable compensation to the
Trustees, their agents, attorneys and counsel, and of
all expenses, liabilities and advanees (including taxes,
cost of insurance, scarches and abstracts of tille and
continuations thereof) reasonably and properly made
or incurred by the Trustees in managing, maintaining
or caring for the property hercby conveyed or in-
tended so io be, or in performing or cxecuting any
of their duties or powers hercunder, and to the pay-
ment of all taxes, assessments or liens prior to the
lien of this morigage, except any taxes, assessments or
other lien subject to which such sale shall have been
made.

Second: To the payment of the whole amount then
owing and unpaid upon the bonds hereby secured and
then outstanding for priucipal, premium, if any, and
interest, with interest on the overdue prineipal and
interest from the respeetive dates on which the same
became payable at the respeclive rates earried by the
bonds: and, in case such procceds shall be insufficient
to pay in [ull {he whole amount so due and unpaid upon
tlie bonds, then to the payment of such principal,
premium, it any, and interesi without preference or
priority of one bond over another or of principal and

-
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premium over interest, or of interest over principal
and premium, or of any installment of interest over
any other installment of interest, ratably to the aggre-
gate of such principal, premium, if any, and acerued
and unpaid interest, subject, however, to the provi-
sions of Section 1 of this Article Six and Section 2 of
Article Ten hereof.

Third: To the payment of the surplus, if any, to
the Company, its successors or assigns, or to whoso-
ever may be lawfully entitled to receive the same, or
as a court of competent jurisdiction may direct.

Secrion 17. In case of any sale hereunder, the Trus-
tees or any bondholder or bondholders may bid for and
purchase the property, and any purchaser for the pur-
pose of making payment for the property purchased
upon presentation of any of the bonds, or interest cou-
pons secured hereby, shall be entitled to be credited on
account of the purchase price with the sums which would,
upon a proper distribution and accounting of the pro-
ceeds of the sale (after making proper allowance for
the proportion of the total purchase price to be paid in
, cash to pay the costs and expenses of the sale), be equal
to the distributive share payable out of such proceeds
to the holder of the bonds and coupons so presented,
which amount so credited shall be stamped or endorsed
on such bonds or coupons as paid thereon.

Secrion 18. The Trustees are hereby irrevocably ap-
pointed (and the successive respective holders of bonds
and coupons issued hereunder, by taking and holding
the same, shall be conclusively deemed to have so ap-
pointed the Trustees) the true and lawful attorneys-in-
fact of the respective holders of the bonds and coupons
issued hereunder, with authority to make and file, irre-
spective of whether the bonds or any of them are in

- et -
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default as to payment of principal or interest, in the
respective names of the holders of the bonds or coupons,
or in behalf of all holders of the bonds or coupons
as a class, any proof of debt, amendment to proof
of debt, petition or other document; to execute any
other papers and documents and to do and perform any
and all acts and things for and in behalf of the respee-
tive holders of the bonds or coupons, or in behalf of all
such holders as a eclass, as may be nccessary or advis-
able, in the opinion of the Trustee, in order to have the
claims of the holders of the honds or ecoupons allowed in
any equily receivership, insolvency, liquidation, bank-
ruptey, reorganization or other proceedings relative to
the Company or its creditors or affecting its property;
and, except to the exteni that holders of bonds or cou-
pons shall have filed individual claims in any such pro-
ceeding on lheir own behalf, to receive payment of or
on account of such claim, and any receiver, assignee or
trustec in bankruptey or reorganization is hercby author-
ized by such holder to make such payments to the Trus-
tee; provided, that in no case shall the Trustees have
any right to accept or consent {o any plan of rcorgan-
ization or by other action of any character in any such
proceeding {o waive or change in any way any right of
any bondholder even though it may otherwise be entitled
so to do under any present or future law, all such power
or authorization being bereby expressly deuied. The
Trustces shall have foll power of subsiiiution and delega-
tion in respeet of any such powers.

Secron 19. In ease the Company shall default in the
paymeni of the principal of or interest on any of the
bonds when and as such payments become due, whether
at maiurity, or by deeclaration, or otherwise, and such
default shall be continued lor the period of grace speci-
fied with respect to such defaults in Seclion 2 of this
Article Six, then and in every such case the Company,
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upon demand of the Trustees, will pay to the Trustees for
the benefit of the holders of the bonds and coupons then
outstanding the whole amount which then shall have
become due and payable on all such bonds for interest
or principal, or both, as the case may be, including inter-
est on overdue principal and installments of interest
from the respective dates when the same became payable
at the respective rates carried by the bonds. In case the
Company shall fail forthwith to pay such amounts upon
such demand, the Trustees, in their own name and as trus-
tees of an express trust, shall be entitled and empowered
to, and upon the request in writing of the holders of not
less than 25% in principal amount of the bonds then out-
standing and upon being furnished with indemnity to the
satisfaction of the Trustee shall, institute such action or
proceedings at law or in equity, as they may be advised ’
by counsel, for the collection of the sums so due and un-
paid, and may prosecute any such action or proceedings
to judgment or final decree, and may enforce any such
judgment or final decree against the Company, and collect
the moneys adjudged or decreed to be payable out of the
property of the Company wherever situated, in the man-
ner provided by law. Any moneys thus collected by the
Trustees under this Section 19 shall be applied by the
Trustees as provided'in Section 16 of this Article Six.

Section 20. No remedy herein conferred upon or
reserved to the Trustees or to the holders of the bonds
hereby secured is intended to be exclusive of any other
remedy, but each and every such remedy shall be cumu-
lative and shall be in addition to every otber remedy
given hereunder or now or hereafter existing at law or
in equity or by statute.
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ARTICLE SEVEXN.

BoxpnoLpenrs® Acts, TToLpINGS AND APPARENT
AUTHORITY.

Stctiox 1. Any demand, request or other instru-
ment required by this indenture to be signed and exe-
cuted by bondholders may be in any number of concur-
rent writings of similar tenor, and may be signed or
exceuted by such bondholders in person or by agent ap-
pointed in writing. P’roof of the execution of any such
demand, request or other instrumment, or of the writing
appointing any such agent, and of the ownership by any
person of coupon honds transferable by delivery, shall
be sufficient for any purpose of this indenture, and shall
be conclusive in favor of the Trustees or of the Company
with regard to due action taken by the Trustees or by the
Company under such instrument, if such proof be made
in the following manner:

The fact and date of the execution by any person
of any such -demand, request or other instrument
may be proved by the cerlificate of any notary publie,
or other officer authorized io take acknowledgments
of deeds to be recorded in the place of such execu-
{ion, that the person signing such demand, request
or other instrumeni acknowledged to him the execu-
tion thereof, or by an affidavit of a witness to such
execution.

The fact of the holding by any hondholder of
coupon bonds transferable by delivery, and the prin-
cipal amounts, and issue numbers and series of
such bonds, and the dale of his holding the same may
be proved by a certificate exceuted by any trust com-
pany, bank, bankers or other depositary (wherever
situated), satisfactory to the Trustee, showing that
at the date {herein mentioned such person had on
deposit with such depositary the bonds deseribed in
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such certificate. For all purposes of any proceeding
pursuant to this indenture on the faith of or in ac-
cordance with any such request, demand or other
instrument purporting to be executed by holders of
bonds for the enforcement hercof or otherwise, such
person shall be deemed to continue the holder of
such bonds until the Trustees shall have received no-
tice in writing to the contrary.

Sectionr 2. The ownership of coupon bonds regis-
tered as to principal or of registered bonds without
coupons shall be proved -by the bond registration books.

ARTICLE EIGHT.

Possession, Use aND RELEASE oF MORTGAGED PROPERTY.

Secrion 1. So long as no event of default shall have
- happened and be continuing, the Company

(a) shall be suffered and permitted to retain ac-
tual possession of the mortgaged premises and to
manage, operate and use the same and every part
thereof and to collect, receive, take, use and dispose
of the tolls, earnings, revenues, rents, issues, profits
and other income thereof;

(b) may sell or otherwise dispose of, free from
the lien of this indenture and without any action by
the Trustees, any portable machinery, furniture, tools,
implements and other portable personal property,
including among others automobiles and trucks, not
specifically mentioned in Section 3 of this Article
Eight and which the Company is not entitled to dis-
pose of pursuant to the reservations contained in the
granting claunses hereof, which may have become
obsolete or otherwise unfit or undesirable for use or
which it may not be necessary or advantageous to
retain for use upon or in connection with the mort-
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gaged premises, provided that the same shall be
replaced by new machinery, furniture, tools, imple-
ments or otlier portable personal property, including
among others automobiles and {rucks, not necessarily
of the same characier or intended for {he same use,
but of valuce at least equal to the value of the property
sold or otherwise disposed of.

Secriox 2. So long as no event of default shall have
happened and be continuing, the Company may from
time to time sell or exchange any of the lines of railroad,
rights-of-way or other real property or interests therein
constituting part of the mortgaged premises; provided
that

(a) the property so sold or exchanged is no longer
necessary or desirable for the operation, maintenance
or use of the terminal or terminal facilities described
in the granting clauses hereof;

(b) either the continuity of the system of railroad
tracks will not be broken or the operation of the
terminal or terminal facilities of the Company will
not be impaired by such sale or exchange; and

(¢) the value of the security afforded by this in-
denture will not be impaired or prejudiced by such
sale or exchange,

Unless an event of default as defined in Section 2 of
Article Six hereof shall have occurred and be continuing
to the knowledge of the Trustees, the Trustees shall re-
lease from the lien of this indenture the property so sold
or exchanged upon delivery to the Trustee of the docu-
ments provided for in Section 8 of this Article Eight.

Section 3. So long as no event of default shall have
happened and be continuing, the Company may from
time to time sell or exchange any portion of the locomo-
tives, engines, tenders, cars, rolling stock, signals and
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interlocking, spur and yard tracks, work equipment, shop
machinery and equipment and engine house equipment
and parts or appurtcnances thereof and also any other
property not specifically mentioned in Section 2 of this
Article Eight which may have become obsolete or other-
wise unfit or undesirable for use or which it may not be
necessary or desirable to retain for use upon or in con-
nection with the mortgaged premises. Unless an event
of default as defined in Section 2 of Article Six hereof
shall have occurred and be continuing to the knowledge
of the Trustees, the Trustees shall release the property
so sold or exchanged upon delivery to the Trustee of the
documents provided for in Section 8 of this Article
Eight.

SectioNn 4. The Company from time to time pursuant
to authority of law or under agreement with public
authority may surrender any franchise, or portion
thereof, and any right-of-way structures or trackage
thereon which are to be or shall have been abandoned
or removed, and may convey to the United States of
America or to the State of Florida or other public body
real estate for highway or other public purposes; pro-
vided that, in the opinion of the Board of Directors of the
Company, evidenced by a resolution thereof,

(a) the property so surrendered or abandoned
is no longer necessary or desirable for the operation
or use of the terminal or terminal facilities deseribed
in the granting clauses hereof;

(b) either the continunity of the system of railroad
tracks will not be broken or the operation of the
terminal or terminal facilities of the Company will
not be impaired by such surrender or abandonment;

(c) the value of the security afforded by this in-
denture will not be impaired or prejudiced by such
surrender or abandonment; and
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(d) in easc of any =ucli couveyance for public
purposes, tlie henefits to the morigaged premises to
be derived fromn such couveyance are at least equiv-
alent fo ihe value of the property so conveved.

The Trustees shall release from the lien of this indenture
the properiy so surrendered, abandoned or rcmoved
upon delivery to the T'rustee of the documents provided
in Section 8 of this Article Eight.

Sectiox 5. The Company may from fime to time
make changes in the location of parts of ihe mortgaged
premises, and, without restrielion, may relocate spur
and sidetracks, station buildings, roadway buildings and
other buildings and structures, or parts or appurte-
nances thereof, provided either the continuity of the
system of railroad tracks described in the granting
clauses hereof will not be broken or the operation of the
terminal or terminal facilities of the Company will not
be impaired by such relocation. The lien ol this indenture
shall attach to any relocated paris of the mortgaged
premises.

Secriox 6. Any new properiy acquired by the Com-
pany to take the place of any property sold, exchanged
or otherwise dispored of shall, without further convey-
ance, become and be subject to the lien of this indenture
as fully as if specifically mortgaged by this indenture;
but, if requested by the Trustee, the Company shall con-
vey the same to the Trustees by appropriate deeds, upon
the {rusts and for the purposes of this indenture.

Seerox 7. In no event shall any purchaser or pur-
chasers of any property sold or exchanged, or purport-
ing to be sold or exchanged, under any provision of this
Article Fight be required to inquire as to compliance
with {he terms hereof, or to see to the applicalion of the
purchase money or any property delivered in exchange.
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Secrion 8. The Trustees shall not be required to re-
lease any property from the lien of this indenture pur-
suant to the provisions of this Article Eight unless and
until there shall have been delivered to the Trustee

(a) a resolution of the Board of Directors of the
Company authorizing the sale or exchange of the
property to be sold or exchanged and requesting the
release thereof; provided, however, that no such res-
olution shall be required if the fair value of the
property 1o be released, as shown by the certificate
referred to in paragraph (b) of this Section 8, is
less than $5,000;

(b) a certificate of the Company, executed as
provided in Section 11 of this Article Eight, setting
forth

(1) a descr1pt1on of the property the release
of which is requested

(2) the selling price, if any, of the property
to be released or a description and the fair value
of the property, if any, to be received in exchange
therefor;

(3) that the fair value of the property to be
released is not greater than the price at which
it is to be sold or the fair value of the property
to be received in exchange therefor, but such
statement of value shall not be required in a case
where the property to be released is not to be
sold or exchanged but the release thereof is re-
quested for the purpose of obtaining an award
made upon the taking of such property by emi-
nent domain or in a case where such release is
requested pursuant to the provisions of Section
4 of this Article Eight;

(4) that the property, if any, to be received in
exchange for the property to be released is or will
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be upon consummation of the transaction subject.
to the lien of this indenture as a first lien thereon,
subject only to the lien of current taxes not then
due and other specified encumbrances not deemed
material;

(5) such other matters as it shall be necessary
to establish in order to show that such release is
anthorized under the provisions and restrictions
of this Article Eight;

(6) if no resolution is required to be furnished
pursuant to paragraph (a) of this Section 8, that

such relcase is requested; and

(7) that the Company is not, so far as is known
to the officers signing such certificate, in default
with respect to the performanee or observance of
any covenants or agreement in this indenture;

(¢) an opinion of counsel (who may be counsel

for the Company) satisfactory fo the Trustee to the
effect that

(1) the relcase requested is authorized by the
provisions of this Article Iight;

(2) the resolution, if any, and certificate fur-
nished 1o the Trustee in connection therewith are
in compliance with the provisions of this Sec-
tion 8;

(3) the Company has good title to the property,
if any, to be received in exchange for the prop-
erty to be released, or upon such exchange will
have good title, and such property has been or
will be upon consummation of the transaction sub-
jected to the lien of this indenture as a first lien
thereon, subjecl only to the licn of current taxes
not then due and other specified encumbrances not
decmed material ; and
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(4) the approval of all governmental author-
ities, if any, having jurisdiction of the transaction
has been obtained, in which event the Trustee
shall also be furnished with a certified copy of
the order or orders relating thereto of the Inter-
state Commerce Commission or other governmen-
tal authority.

Secrtioxr 9. The proceeds of any and all sales under
Section 2, 3 or 4 of this Article Iiight and all moneys
received as compensation for any part of the mortgaged
premises taken by the exercise of the power of eminent
domain or upon the surrender or abandonment of any
property shall be deposited with and paid to the Trustee
to be held by it for the benefit of the holders of the bonds,
and to be used or paid by it for their benefit as herein-
after provided. So long as no event of default shall have
happened and be continuing to the knowledge of the
Trustee, any such moneys held by the Trustee may from
fime to time, at the election of the Company,

(a) be paid over by the Trustee to the Company
to reimburse the Company for expenditures not other-
wise reimbursed made after the date hereof, and not

. more than five years prior to the date of the certifi-
cate required by paragraph (a) of Section 10 of this
Article Eight, for additions, betterments or improve-

ments to the mortgaged premises chargeable to’

accounts classified as investments under the account-
ing regulations of the Interstate Commerce Commis-
sion or other governmental authority having similar
jurisdiction at the time in force or for the acquisition
of property chargeable to such accounts and necessary
or desirable for use upon or in connection with the
mortgaged premises and fo be subject to the lien of
this indenture as a first lien thereon; or

(b) if not applied in accordance with subdivision
(a) of this Section, shall be used, if and when
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requested by the Company, for the purchase of bonds
then outrtanding hereunder (with all unmatured cou-
pons apperiaining thereto, if any, attached) upon
tender or in the open markel, witlh or without adver-
tisement, in such manner, al such times and at such
prices as the Trustiee in its discretion may determine,
but not excceding the redemption price (exclusive
of acerved interest) of such bouds in eiffect on the
interest payment date next succeeding the day of
such purchase if such bonds arc redeemable, or, if
not redeemuble, not exceeding the principal amount
thereof. Acerued interest and brokerage commissions,
if any, in conneetion with any such purchase shall be
paid by the Company.

All bonds purchased pursuant 1o paragraph (b) of

this Section 9 shall be cancelled by ihe Trustee and
dixposed of according to the written request of the
Company and shall not be reissued nor shall any bonds
be isrued in lien thercof or in substitution therefor.

Secriox 10, The Trustee shall not be required o pay

over 1o the Company auy moneys pursuant to paragraph
(a) ol Sectiow 9 of this Article Eight unless aud until
it shall have received

(a) a certifieate of the Company executed as pro-
vided for in Section 11 of this Arlicle Eight setfing
forth

(1) that stated cxpenditures were made for
additions, betterments or improvements to the
mortgaged promizes or for the acquisition of prop-
erty subject to the lien hereof as provided in para-
graph (a) of Section 9 of this Article Kight, that
such expenditures have not previously been made

. the basis for the issne of bonds or payment of
cash under any provisions hereof and that none
of such additions, bettermenis or improvements
or property acquired has been made or acquired .
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in replacement of or substitution for other prop-
erty sold, exchanged or otherivise disposed of pur-
suant to the provisions of this indenture;

(2) a general description of such additions,
betterments or improvements or property ac-
quired;

(3) that the expenditures so made for such ad-
ditions, betterments and improvements or for the
acquisition of such property are not in excess of
the then fair value of the work done or property
acquired;

(4) that such additions, betterments and im-
provements or such property acquired are subject
to the lien of this indenture as a first lien thereon,
subject only to the lien of current taxes not then
due and other specified encumbranees not deemed
material ;

(5) that the Company is not so far as is known
to the officers signing such certificate in default
with respect to the performance or observance of
any covenant or agrecment in this indenture;.

(b) an opinion of counsel (who may be counsel
for the Company) satisfactory to the Trustee to the
effect that

(1) the payment so requested is of thé char-
acter authorized by the provisions of paragraph
(a) of Section 9 of this Article Eight;

(2) the certificate furnished to the Trustee in
connection therewith is in compliance with the
provisions of this Section 10; and

(3) such additions, betterments and improve-
ments or such property acquired are or will be
upon consummation of the transaction subject to
the lien of this indenture as a first lien thereon,

' subject only to the lien of current taxes not then
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due and other specified encumbranees not deemed
material.

Secrrox 11. Any certificate of the Company pro-
vided to be given to the Trustees pursuant {o Section 8
or Section 10 of this Article Eight shall be signed by
two officers or agents of the Company ; but, unless signed
by the President or a Vice-I’resident and also by the
Comptroller or Chief Accounting Officer, Treasurer or
Assistant Treasurer of the Company, shall be accom-
panied by a statement signed by the Pre<ident or a Vice-
President and also by the Comptroller or Chief Account-
ing Officer, Treasurcr or Assistant Treasurer of the Com-
pany that they believe such certificate to be irue. Any
such certificate, accompanied, if necessary, by such state-
ment, may be received by the Trustees as conclusive evi-
dence of any facts {herein set forth in pursuance of the
provisions of Section 8 or Scelion 10 of this Article Hight,
but the Trusiees may, but shall not be required, to make
such investigation and inquiry as in their discretion they
may deem reasonably mecessary to ascertain or verify
any such facts, matters or representations.

Secriox 12. If an event of default shall be existing
hereunder to the knowledge of the Trustees, the Trustees
may nevertheloss in iheir dizeretion cffect any release
provided for in Section 2, 3 or 4 of this Article Kight if
the Trustee believes such release is in the best interests
of the holders of the bonds.

Sreron 13, The Company, at any time before full
payment of the bonds hereby sceured, and whenever it
shall deem it expedient [or {he belter protection and
security of such bonds, although there then be no default
entitling the Trustees {o enfer inlo possession, witl the
consent of the Trustees, may surrender and deliver to
the Truslees full possession of the whole or any part of
the property, premises and interests hereby conveyed,
or intended so to be, for any period fixed or indefinite.
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Upon such surrender and delivery to the Trustees, with
their consent, the Trustees shall enter into and upon the
premises so surrendered and delivered, and shall take
and receive possession thereof, for such period fixed or
indefinite, as aforesaid, without prejudice, however, to
its right at any time subsequently, when entitled thereto
by any provision hereof, to insist upon, and to maintain
such possession, though beyond the expiration of any
prescribed period. Upon any such voluntary surrender
and delivery of said property and premises, or of any
part thereof, the Trustees, from {he time of their entry,
shall operate, maintain, use, manage and control the same
in accordance with the provisions of this indenture, and
shall receive and apply the income and revenues thereof
as provided in Section 2 of Article Six hereof.

Sectroxn 14. If the Trustees shall be in possession of
the mortgaged premises under any provisions of this
indenture, then all the powers conferred upon and re-
served to the Company by this Article Eight may be
exercised by the Trustees in their discrefion; and if the
mortgaged premises shall be in the possession of a re-
ceiver or receivers lawfully appointed or a trustee or
trustees lawfully appointed in pursuance of any Bank-
. ruptey Act of the United States, then said powers may
be exercised by such receiver or receivers or trustee or
trustees with the approval of the Trustee.

ARTICLE NINE.

CoNcERNING THE TRUSTEES.

Sectriox 1. The Trustees accept the frusts of this
indenture and agree to execute them on the following
terms and conditions, to which the parties hereto and
the holders of the bonds agree:

(@) The Trustees shall be under no obligation to
see to the recording, registry or filing or continuance
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of lien of this, or any supplemental indenture; or to
see to the insurance of the mortgaged premises, or to
the payment of taxes and assessments thereon; or
to the performance or observance of any of the cove-
nanis or agreements of this indenture on the part of
the Company; and the Trustee may anthenticate and
deliver the honds, in accordance with the provisions
hereof, on 1he execution and delivery of this indenture,
and notwithslanding this indenture shall not have been
recorded, registered or-filed.

(b) The Trustees shall be eniitled to reasonable
compensation for all services rendered by them in the
exccution of the trusts hereby ercated, and such com-
pensation, as well as all reasonable expenses incurred
or sustained by them or either of them hereunder, in-
cluding court costs and attorneys’ fees, liabilities or
damages, the Company agrees to pay; and the Trus-
tees ghall have for such compensation and expenses a
lien upon the mortgaged premiscs, under this indcn-
ture, prior to the lien of the bonds.

(¢) The Trustees shall not be responsible in any
manner whatsoever for the recitals herein or in the
bonds contained, except the certificate of authentica-
tion of the Trustee endorsed on the bonds, all of which
are made by the Company solely; nor shall the Trus-
tees be liable for the validity of this indenture, the
value of the sccurity afforded hereby, or the applica-
tion by the Comipany of the bonds or the proceeds
thereof.

(d) The Trustees shall not be under any obligation
to take any action toward the execution or enforce-
ment of {he trusts hereby ereated which, in their opin-
ion, will be likely to involve them in expense or linbil-
ity, unless one or more of the holders of the bonds
shall, as often as required by the Trustees, furnish
them with reasonable securily and indemnity against
such expense or liability, nor shall the Trustees be
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required to take notice of any default hereunder, unless
notified in writing of such default by the holders of at
least 10% in principal amount of the bonds then
outstanding; or to take any action in respect of any
such default, involving expense or liability, unless re-
quested by an instrument in writing, signed by the
holders of 25% in principal amount of the bonds then
outstanding and accompanied by a tender of reason-
able security and indemnity, as aforesaid, anything
herein contained to the contrary notwithstanding;
but neither any such notice or request, nor this pro-
vision therefor, shall affect any discretion herein
given to the Trustees to determine whether or not
they shall take any action in respect of such default,
or to take any action without such request.

(e) The Trustees may employ agents or attorneys-
in-fact, and shall not be answerable for the default
or misconduct of any agent or attorney appointed
by cither of them in pursnance hereof, if such agent
or attorney shall have Leen selected or retained with
reasonable_carc; and the Trustees shall not be liable
for anything whatever in connection with this trust,
except for their own willful misconduct or gross negli-
gence.

(f) The Trustees may advise with legal counsel,
and shall be fully protected in respect of any action
under this indenture taken or omitted in good faith
by the Trustees in accordance with the opinion of
counsel.

Secrion 2. The Company will indemnify and save

harmless the Trustecs and their successors in the trust
against all liability, damage or expense (including court
costs and attorneys’ fees) which they may sustain or
incur by the execution of this trust or by the operation
or management of the mortgaged premises not caused

by the personal misconduct or neglect of the Trustees or .

their successors in the trust.
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Secrion 3. Either of the Trustees or any successor
trustee, may resign and be discharged from the trust
crcated by this indenfure by giving io the Company
notice in writing of such resignation, specifying the date
when such resignation shall take effect, which notice shall
be published once in each week for four consecutive cal-
endar weeks (in each case on any day of the week) next
preceding the date so specified, in a newspaper prinied
in the English langunage and customarily published on
cach business day and of general circulation in the
Borough of Manhattan, City of New York. Such resig-
nation shall take effect from the date specified in such
notice, unless previously a successor trustee shall be
appointed as hereinafter provided, in which event such
resignation shall take effect immediately upon the ap-
pointinent of such successor trustee. Ihither Trustee
may be at any time removed from the trusteeship by
the holders of not less than a majority in prinecipal
amount of the bonds then outstanding, by an instrument
in writing, duly signed by them or by their atiorneys duly
authorized.

Sectiox 4. In case of the resignation, disqualifica-
tion, dissolution, refusal to act or removal of any trustee
under this indenture, the holders of a majority in prin-
cipal amount of the bonds then ouilstanding may, by
written appoiniment under their respective hands, ap-
point a new trustee. but until a new trustee shall be
appointed by the bhondholders as hercin provided the
Company may, by proper instrument in writing, executed
by order of its Board of Directors, appoint a trustee to
fill such vacancy. Any trustee in suecession to the Trus-
tee, appointed under the provisions of this Article Nine
_shall always be a bank or trust compauny, having an
office in the Borough of Manhaitan, City of NXew York,
having a capital and surplus of at least $5,000,000, if
there shall be such a bank or trust company willing and
able to accept the {rust upon reasonable and cusiomary
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terms. The Trustees and every successor trustee or trus-
tees shall be exempt from giving any bond or security in
respect of the execution of the trusts or powers herein
contained, or otherwise in respect of the premises.

Section 5. After any such appointment by the Com-
pany it shall cause notice of such appointment to be
given by publication once in each week for three con-
secutive calendar weeks (in each case on any day of
the week) in a newspaper printed in the English
language and customarily published on each business
day and of general circulation in the Borough of Man-
hattan, City of New York; but any new trustee so ap-
pointed by the Company shall immediately and without
further act be superseded by a trustee appointed within
a period of two months from the date of the first publi-
cation of said notice, in the manner above provided by
the holders of a majority in principal amount of the
bonds. If no new trustee is appointed by the holders of
a majority of the bonds then outstanding within said
period of two months, the appointment made by the Com-
pany shall be construed as assented to and confirmed by
_the holders of the bonds.

Sectiox 6. The due appointment of a trustee, as
herein provided, shall be effectnal to vest in such frustee
so appointed the appropriate authority, rights, powers
and duties herein provided in that behalf, without any
new deed or conveyance, and, upon the resignation, dis-
qualification or removal of any trustee, all the estate,
right, title and interest of such trustee in the mortgaged
premises shall wholly cease and determine; but, never-
theless, the Company, its successors and assigns, will
in any and every such case execute upon request any such
decds, conveyances or assurances as shall, in the judg-
ment of the trustee so appointed, be desirable or neces-
sary to enable the trustee so appointed to execute the
trusts by this indenture created as fully and completely
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as if such appointed trustee had been originally one of
the trustees hereunder; and in every case of resigna-
tion, disqualification or removal of a trustee, the trustee
so resigning, disqualified or removed shall, at the re-
quest of the Company, its successors or assigns, or of
_the trustee so appointed, make and execute such deeds,
conveyances or assurances {o its successor as shall be
necessary to cnable such successor to execute the trusts
by this indenture created as fully as if such successor
bad been originally trustee hereunder, and shall duly
assign, transfer and deliver any property and moneys
bheld hereunder by such trustee to the new trustee so
appointed in his or its place. All the conveyances here-
inbefore provided shall be at the cost of the Company,
its successors or assigns. In case any trust company,
trustee hereunder, shall be lawfully merged into or con-
solidated with some other company, such consolidated
company shall continue to act as trustee hercunder and
be vested with all power and estate of such trustee until
it shall resign or he or become disqualified or be removed
as herein provided.

Sectiox 7. Until the moneys secured by the bonds or
some onc or morc of them shall become payable under
the provisions therein or herein eontained, or until the
Trustees shall, under the provisions hereof, become en-
titled to enier upon the mortgaged premiges, the Trustee
may solely have and exercise ihe powers, and shall
solely be charged with the performance of the duties here-
inbefore declared on the part of the Trustces to be had
and exercised or {0 be performed. Any request in writ-
ing by the Trustee to the Co-Trustec shall be sufficient
warrant for the Co-Trustee taking such action as may
be so requested and full protection for any action taken
in accordance with such request. The Co-Trustee may
delegate 1o the T'rustee the exercise of any power, dis-
cretionary or otherwise, conferred by any of the provi-
sions of this Indenture. Said Frank J. Wideman has
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been joined as trustee in order to comply with .existing
statutory requirements respecting trustees under deeds
of trust of property in the state in which the mortgaged
premises are situate, and shall as such trustee possess
such powers, and such powers only, as may be necessary to
comply with such requirements. In case by reason of the
repeal of such requirements, or for any other reason, it
shall not be necessary that one of the trustees shall be
an individual, the Co-Trustec shall forthwith cease to be
a trustee, and all powers of the Co-Trustee shall forth-
with terminate, as shall his right, title or interest in and
to the mortgaged premises and all other parts of the
trust estate, and no successor to the Co-Trustee shall be
appointed, and all the title, rights and powers of the
Trustees shall devolve upon the Trustee alone. In case the
Co-Trustee shall die, become incapable of acting, resign
or be removed, all the estates, propertics, rights, powers,
trusts, duties and obligations of the Trustees hereunder,
shall, so far as permitted by law, vest in and be exer-
cised by the Trustee unless and until there shall be
appointed a successor Co-Trustee.

Secriox 8. If at any time or times, in order to con-
form to any legal requirement, the Trustee shall so re-
quest, the Company and the Trustees shall unite in the
execution and performance of all instruments and agree-
ments necessary or proper to appoint another bank or
trust company or one or more persons approved by the
Trustee, either to act as co-trustee or co-trustees of all
or any part of the trust cstate, jointly with the Trustees,
or to act as separate trustee or trustees of any such prop-
erty, with such power and authority as may be necessary
to the effectual operation of the trusts herein set forth
-and specified in the instrument of appointment.

Sectrox 9. As used in this indenture, the term ¢“Trus-
tee’’ shall mecan United States Trust Company of New
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York and its successor or successors in trust; the term
“(o-Trustee”’ shall mean Frank J. Wideman and his
suceessor or successorg in irust; and the ierm “Trus-
tees’? shall mean both the Trustee and the Co-Trustee and
their respeetive suceessors in trust,

ARTICLE TEN.

CoveExaxTts oF THE COMPANY.

The Company, for itself, ils successors and assigns,
covenants, promises and agrees as hereinafter in this
Article Ten sct forth:

Secrioy 1. The Company will duly and punctually
pay unto the holders of the bonds the principal thereof
and the interest and premium, if any, thereon at the times
and places and in the manner specified in the bonds and
in the coupons appertaining to the coupon bonds., The
interest represented by coupons shall be payable only on
presentation and surrender of the several coupons for
such interest, as they severally mature, and such cou-
pons, when paid, shall forthwith be cancelled. The inter-
est on the registered bonds without coupons shall be
payable only to or upon the written order of fhe regis-
tered holders thereof. As a condition precedent to
the paymeut of any interest on a bond, the Company
may require the bearer of any coupon or the holder of
any registered bond without coupons to furnish such
evidence as will enable the Company to determine
whether it is required by law {o deduet or retain any
tax or taxes from the inlerest so payable.

SectioNy 2. The Company will not, direcily or in-
directly, extend, or assent to the extension of, the time
for the payment of any coupon or claim for interest
on any of the bonds, and will not, direcily or indireetly,
be a party to or approve of any such arrangement by
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purchasing or funding any of said coupons or claims for
interest or in any other manner, and no purchase of any
coupon or any advance or loan thereon by or on behalf
of the Company or by or on behalf of any person or
corporation which by agreement with the Company shall
become obligated to pay the same shall keep such cou-
pons alive or preserve their right to the benefit and
protection of this indenture except after the prior pay-
ment in full of the principal of all the bonds then out-
standing and of all coupons and claims for interest not
so purchased or funded.

Seorrox 3. The Company is lawfully seized and pos-
sessed of all the mortgaged premises and has good right
and lawful authority to mortgage the same as provided
in this indenture and the mortgaged premises are at the
actual date of the initial issue of bonds free and clear
of any mortgage, lien, charge or encumbrance thereon
or affecting the title thereto prior to this indenture
except as set forth in the granting clauses hereof.

Secrion 4. The Company shall, until all the bonds
are fully paid or satisfied, pay or cause to be paid, when
the same shall become due and payable, all taxes and
assessments and governmental charges which shall be
lawfully imposed on the mortgaged premises or upon
the income or profits thereof, the lien of which would be
superior to the lien of this indenture, and all taxes,
assessments and governmental charges lawfully imposed
on the interest of the Trustees therein. Should the Com-
pany fail to pay any such tax or assessment or govern-
mental charge, the Trustees may, without prejudice to
any of their rights under this indenture by reason of such
default, pay and discharge the same but shall not be
obligated so to do and the Trustees shall have a lien upon
the mortgaged premises under this indenture, prior to
the lien securing the bonds, for any advances made by
them for that purpose; provided, however, that the Com-
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pauy shall not he required to pay any such tax, assess-
ment or governmental charge so long as it shall in good
faith contest the validity thereof.

Secriox 5. The Company shall not voluntarily create,
or suffer to be created, any lien or charge whatsoever
upon the mortgaged premises, or any part thercof or
upon the income thereof, prior to the lien of {his inden-
ture, or do any act or thing whereby the lien or security
hereof may be impaired; and within three months after
the same shall acerue it will pay or cause to be dis-
charged, or will make adequate provision for the satis-
faction or discharge of, all lawful claims and demands
of mechanics, laborers and olhers which, if unpaid, might
by law be given precedence to this indenture as a lien
or charge upon the mortgaged premises, or any part
thereof, or the income thereof; provided, however, that
the Company shall not be required to pay any such claim
or demand so long as it shall in good faith contest the
validity. thereof,

Secriox 6. The Company will cause this indenture,
and any suppicmental indenture the filing or recording
of which 'is necessary for the protection of the holders of
bonds hereunder, to be filed, registered and recorded and
kept filed, regisiered and recorded in such manner and
at such places as may be provided by law and to do
whatever else is necessary in order fully to preserve
and protect the security of the bondholders and all the
rights of the Trustees.

Sercriox 7. The Company shall at all times maintain,
preserve and keep all of the mortgaged property, includ-
ing equipment, fixtures and appurtenances, in good re-
pair, working order and condition, and equipped with
suitable machinery and appliances, and will from time
to time make all needful and proper repairs, renewals
and replacements so that the security for the bonds and
the operating efficicney of the property mortgaged here-
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under shall be fully preserved and maintained. Nothing
herein contained shall, however, be held to prevent the
Company from abandoning or scrapping any machinery
or equipment or other personal property which has
become obsolete and no longer needed in the business of
the Company if such action is, in the opinion of the Board
of Directors of the Company, in the interest of the Com-
pany and not disadvantageous to the holders of the bonds.
The Company will permit the Trustees or their duly
authorized representatives, from time to time, to enter
upon and inspect the mortgaged premises.

Secrron 8. The Company shall do or cause to be done
all things necessary to preserve and to keep in full force
and effect its corporate existence and shall preserve the
franchises, rights and privileges relating thereto.

~ Seorton 9. The Company shall keep all buildings
and other property at any time covered by this inden-
ture insured, with loss payable to the Trustees as their
interest may appear, against loss or damage by fire or
other risk to the extent that property of similar character
is customarily insured by terminal companies; provided,
however, that any loss not exceeding $5,000 may be paid
to the Company and shall be applied by it to the replace-
ment or reconstruction of the destroyed or damaged prem-
ises or the improvement of the mortgaged premises.
Should the Company fail to effect such insurance, the
Trusiee may but shall not be obligated to insure such
property.in like manner and shall have a lien upon the
mortgaged premises for the cost thereof prior to the lien
of the bonds. The proceeds of any policy of insurance
paid to the Trusice shall be applied by it, upon the request
of the Company, to the replacement or reconstruction
of the mortgaged premises so lost or damaged or other-
wise to the improvement of the mortgaged premises,
or to reimburse the Company for expenditures made
by it therefor. A certificate of the Company, executed
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in the manner provided in Section 11 of Article Eight
hereof, may be received by the Trustee as conclusive
evidence of the cost of any replacement or reconstrue-
tion of the destroyed or damaged premises or the im-
provement of the morigaged premises and be full and
complete authority for the payment to the Company of
the cost of such replacement or construction or improve-
ment out of any insurance moneys on deposit with the
Trustee. In case of any loss covered by any policy of
insurance, any appraisement or adjustment of such loss
and settlement and payment of indemnify therefor which
may be agreed upon between the Company and the in-
surer or insurers may be consented to and accepted by
the Trustee in its discretion and the Trustee shall in no
event be liable or responsible for the adjustment of any
such losses or the collection of any such insurance.

There shall be deposited with the Trustee at such
reasonable times as it may request, and at least once in
each year without such request, a detailed statement of
the policies of insurance effected by the Company then
outstanding and in force, together with a statement of
the Company, signed by ifts President or a Vice-Presi-
dent, as to the adequacy of such insurance. The Trustee
shall be under no duty or obligation to check or verify
any insurance policies or any list of insurance policies
at any time filed with it hereunder or to ascertain whether
the mortgaged premises are adequately or properly in-
sured.

Secrion 10. The Company shall, from time to time,
and at all times hereafter, upon the reasonable request
of the Trustee, make, do, execute, acknowledge and
deliver all such further acts, decds and econveyances in
the law for the better and more effectunl conveying,
asauring and confirming unto the Trusiees and their sue-
cessors in the frust by this indenture ereaied, for the
further security of the bonds, upon the trusts and for the
uses and purposes herein expressed or intended, all and



92

singular the property and franchises hereby mortgaged
or intended so to be.

Seorron 11. The Company will perform all of its
covenants contained in the Operating and Guaranty
Agreement referred to in the granting clauses of this
indenture and any supplements thereto, if any.

ARTICLE ELEVEN.
SUPPLEMENTAL INDENTURES,

Seorton 1. The Company, when authorized by reso-
lution of its Board of Directors, and the Trustees, from
time to time and at any time, subject to the restrictions
in this indenture contained, may, and when so required
by this indenture shall, enter into an indenture or inden-
tures supplemental hereto and which thereafter shall
form a part hereof and be binding upon the holders of all
bonds then outstanding or thereafter to be outstanding
hereunder, for any one or more of the following pur-
poses:

(a) to correct the description of any property
hereby granted, conveyed, assigned and transferred,
or intended so to be, or to grant, convey, assign and
transfer to and in favor of the Trustees, subject to
such liens or encumbrances and to such appropriate
provisions, not inconsistent herewith, as shall be
therein specified, additional property or properties
real, personal or mixed, including stock or other se-
curities; . .

(b) to evidence the succession of another corpora-
tion fo the Company, or successive successions and
the assumption by any successor corporation of the
covenants and obligations of the Company in the
bonds and in this indenture or any supplemental
indenture contained;

(¢) to set forth the terms and provisions of any
series of bonds other than the bonds of Series A ;
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(d) to make such provision in regard to matters
or questions arising under this indenture as may be
necessary or desirable and not inconsistent with this
indenture and which shall not impair or endanger the
security of the same;

and the Trustees shall be fully proteeted in accepling and
entering into any supplemental indenture pursuant to
this Secetion 1 as aforesaid in reliance npon a certificate
signed by the President or a Vice-President of the Com-
pany, stating such faets as may be pertinent to the right
of the Trustecs to accept and enfer inlo such supplemental
indeniure and upon an opinion of counsel of the Com-
pany stating that the execution of such supplemental in-
denture is authorized by the provisions of this Section 1.

Secrion 2. In addition to the power and authority
given under the foregoing Section 1 of this Article
Eleven, any of the provisions of ihis indenture or any
indenture supplemental hereto may be amended, repealed
or modified in the manner sct forth in this Section 2, pro-
vided, that no such amendment, repeal or modification
shall, without t{he consent ‘of the holder of each bond
affected thereby, (a) alter or impair the obligalion of the
Company, which is absolute and unconditional, to pay
the principal of and interest on every bond at the time
and place and at {le rate prescribed therein, or (b) per-
mit the ereation hy the Company of any lien on any prop-
erly subjeet to the lien of this indenture prior to or equal
with the lien thiereon of this indenture, or (¢) reduce the
percentage required by the provisions of this Section 2
for taking any action hereunder.

‘Whenever the Company shall desire any such amend-
ment, repeal or modification of any of ihe provisions of
this indenfure or any indeniure supplemental hereto, it
shall file with the Trustee a copy of a proposed supple-
mental indenture embodying the amendment, repeal, or
modification (herein referred to, generally, as ‘‘altera-
tion’’) desired, accompanied by a copy of a resolution of
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the Board of Directors of the Company, certified by its
Secretary under its corporate seal, requesting the Trus-
tee to call a meeting of the holders of the bonds affected
by the proposed alteration for the purpose of consider-
ing and acting upon such proposed supplemental inden-
ture. Notice specifying the purpose, place, date and hour
of such meeting shall be published at least once in each
of four successive weeks in one newspaper, printed in
the English language, and customarily published on
each business day and of general circulation in the
Borough of Manhattan, City of New York, the first publi-
cation to be not less than sixty and not more than ninety
days prior to the date fixed for the meeting; provided,
that such first publication may be less than sixty, but not
less than thirty, days prior to the date fixed for the meet-
ing, if the Trustee, in its absolute discretion, deems such
shorter notice advisable. Such notice shall briefly set
forth the nature of the proposed supplemental indenture
and of the alteration desired to be effected thereby, and
shall give notice that a copy thereof is on file with the
Trustee for inspection by the holders of ‘the bonds. On
or before the day of the firs{ publication of such notice,
a similar written or printed notice shall be mailed by the
Trustee, postage prepaid, to each holder of bonds af-
fected by the proposed alteration whose name and ad-
dress shall be furnished the Trustee by the Company
from the bond registration books. The place, date and
hour of holding such meeting and the date or dates of
publishing and mailing such notice shall be determined
by the Trustee in its descretion. The actual receipt by
any bondholder of notice of any such meeting shall not
be essential to the validity of such meeting; and a certifi-
cate by the Trustee that the meeting has been called and
notice thereof given as herein provided shall be conclu-
sive as against all parties, and it shall not be open to any
bondholder to show that he failed to receive notice of
such meeting.
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Any holder of bonds affceted by the proposed altera-
tion may, prior to any such mceting, decliver lis bonds to
the Trustee or to any agency designated by it for the
purpose, amdl shall thereupon be entitled o receive an
uppropriate reeeiplt for the bonds so deposited, calling
for the redelivery of such bonds ai any time npon sur-
render of such rceeipt after the mecting, or, if the Com-
pany and ihe Trustee shall so delermine, at any time.
The Trustee shall prepare and deliver to the Chatrman
of the meeting a list of the names and addresses of the
registered holders of bonds and a list of the names and
addres<es ot bondholders whose bonds shall then be on
deposit, with a statement of the denominations, series
and scrial number of the bonds depoxited by each; and
no holder of any bond shall be entitled {o vote at such
meeting unless, his name appears upon such list, or
unless he shall present his bond or bonds at the meet-
ing. No bondholder shall be permilted to vote upon
a larger aggregate priucipal amount of bonds affected
by the proposed alteration than is set against his name
on such list, unless he shall produce the additional bonds
upon which he desires to vote as above provided.

Any action authorvized by this Seclion to be taken by
the holder of any bond may he taken on behalf of such
holder by an agent or attorney of such holder duly anthor-
ized in writing. An execuled copy of any such written
authorizalion shall be filed with the Trustec.

The Company covenanis that it will present to the
Trustee, within {wenty-four hours prior io ithe meeting,
a ccrtificate, vigned aud verified by the President or a
Vice-President of the Company, stating the denomina-
tions, series and serial numbers of all bonds owned by
the Company or by any corporation directly or indireect-
ly controlling (whether alone or with one or more other
corporations), or controlled by, the Company, whether or
not pledged, and of any bonds which shall bave been

_called for redemption and payment duly provided for

but which have not been presented for payment. No
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person shall be permitted at the meeting to vote upon or
consent with respect to any bond appearing upon such
certificate, or any bond which it shall be established to
the satisfaction of the Trustee at or prior to the meeting
is owned by the Company or by any corporation directly
or indirectly controlling (whether alone or with one or
more other corporations), or controlled by, the Company,
whether or not pledged, or which has been called for re-
demption and payment duly provided for, or which is
held by the Trustee for account of any sinking fund; and
no such bonds (hereinafter referred to as ‘‘Company
Owned Bonds’’) shall be counted in determining whether
a quorum is present at the meeting.

A representation of at least 66245% in aggregate prin-
cipal amount of the outstanding bonds affected by the
proposed alteration (exclusive of Company Owned
Bonds) shall be necessary to constitute a quorum at any
such mecting of bondholders; but less than a quorum may
adjourn the meeting from time to time, and the meeting
may be held as adjourned without further notice, whether
such adjournment shall have been had by a quorum or by
less than a quorum. The Trustee shall, by an instrument
in writing, appoint a temporary Chairman of the meet-
ing; and a quorum being present, the meeting shall be or-
ganized by the election of a permanent Chairman and a
Secretary. At any meeting, each holder of bonds affected
by the proposed alteration shall be entitled to one vote
for every $1,000, principal amount, of bonds upon which
he shall be entitled to vote, as aforesaid, and such vote
may be given in person or by proxy duly constituted in
writing and presented at the meeting. The Company and
the Trustee, by their respective officers or duly author-
ized representatives, may attend any meeting of the
bondholders, but neither shall be required to do so.

At any such meeting, held as aforesaid, the Trustee
or the Company shall submit for the consideration and
action of the holders of the bonds affected by the pro-.
posed alteration the form of the proposed supplemental




4

-~

-

= rrEr——————
E)

97

indeniure therctofore filed with the Trustee, and, if such
supplemental indenture as submitted, with such changes
(if any) therein as do not, in the judgment of the Trustee,
affect the subsiance thereof, shall be consented to and
approved by the holders of at least 6624% in aggre-
gate priucipal amouant of the oulstanding bonds affected
by the proposed alleration (exelusive of Company
Owned Bouds), ithen and in such case, the Company
and the Trustee shall thereby be authorized and em-
powered to ¢nter info and to execute such supplemental
indenture; provided, that such supplemental indeniure
be acceptable to the Trustee to the extent that it affects
the rights, dutics or obligations of the Trustees; and pro-
vided further, that the exccution of such supplemental
indenture is in the opinion of the Trustee, in its absolute
discretion, authorized by the provisions of this Section 2.

A certificate, signed and verified by the permanent
Chairman and Secretary of the meeting and delivered to
the Trustee, shall be conclusive evidence and the only
competent evidence of matters stated in such certificate
relating fo proceedings taken in such meeting.

Provided that the holders of at least 6624% in aggre-
gate prineipal amouni of the ouistanding bonds which
. in the judgment of the Trustee are affeeted by the alter-
ation (exclurive of Company Owned Bonds) shall have
consented to and approved the execution of any such
supplemental iudeniure, no holder of any bond shall
therealter have any right to object to the cxecution of
such supplemental indeniure or 1o object to any of the
terms or provisions therein contained, or in any manner
{o question the propriely of the execution thereof, or to
enjoin or restrain the Trustee or the Company from
executing the same or from taking any action pursuant
to the provisions thereof,

Upon the execution of any supplemental indenture
pursuant to the provisions of this Section 2, this inden-
ture or any indeninre supplemental hereto shall be and
be deemed {o be modified and amended in accordance
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therewith, and the respective rights, duties and obliga-
tions of the Company, the Trustees and all holders of
outstanding bonds under this indenture shall be there-
after determined, exercised and enforced hereunder,
subject, in all respects, to such modifications and amend-
ments.

SecrioNn 3. For the purpose of this indenture any
supplemental indenture executed pursuant to this Arti-
cle Eleven shall be construed in connection with and as
part of this indenture and the covenants thereof shall be
deemed, as to the ‘subject matter of such covenants,
covenants of this indenture. .

The Trustees are authorized to join with the Company
in the execution of any such supplemental indenture or
indentures, to make the further agreements and stipu-
lations which may be therein contained, and to accept the
conveyance, transfer and assignment of any property
thereunder. In case of the execution of any such sup-
plemental indenture or indentures, express reference
thereto may be made in the text of the bonds of any
series created thereby or thereafter.

An executed counterpart of every such supplemental
indenture shall be deposited with the Trustee.

Sectiox 4. The Company covenants that, with all
convenient speed after the execution thereof, it will
cause each such supplemental indenture executed for
any of the purposes specified in Clause (a) of Section 1
of this Article Eleven to be duly recorded in such place
or places, if any, and in such manner, as may be neces-
sary to constitute such supplemental indenture a valid
and existing lien on any property covered thereby, of
the extent and priority purported to be created thereby;
but the Trustee may authenticate and deliver any bonds
after any such supplemental indenture shall have been
delivered prior to the recording thereof.
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ARTICLE TWELVE.
MisceLraweous ProvisioNs,

Section 1. No holder of any of the bonds or coupons
shall have the right to institute any suit, action or pro-
ceeding, at law or in equity, upon or in respect of this
indenture, or for the execution of any power or frust
hereof, or for the appointmment of a receiver, or for any
other remedy under or upou this indenture, unless such
holder shall previously have given to the Trustiees written
notice of some existing default and of the continuance
thereof as hereinbefore provided; nor unless also the
holders of 25% in principal amount of the honds then out-
standing shall have made writien request upon the Trus-
tees and shall bave afforded to the Trustees reasonable
opportunity 1o proceed themselves to excreise the powers
hercinbefore granted, or to insiitute such action, suit or
proceeding in their own name after such right of action
shall have acerued {o the Trustees; nor unless also such
holder or holders shall liave afforded to the Trustees ade-
quate security and indemnily against the costs, cxpenses
and liabilities to be incurred in or by reason of such
action, suit or proceeding; and such notification, request
and offer of indemnity are hereby declared, in every such
case, at the option of the Trustees, to be conditions pre-
cedent {o the execution ¢f the powers and trusts of this
indenture, and {o any action or cause of action for fore-
closure or for the appointment of a receiver, or for other
remedy hereunder; it being intended that no one or more
holders of the bonds, or ¢f the coupons appertaining
thereto, shall have any right in any manner whatever to
affect, di~turh or prejudice the lien of this indenture by
his or their action, or to enforce any right hereunder,
except in the manner herein provided, and that all pro-
ceedings hereunder shall be instituted, had and main-
tained in the manner herein provided and for the equal
benefit of all the holders of such outstanding bonds and
coupons; but the foregoing provisions of this Secetion 1
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shall not be construed to affect any discretion or power
by any provision of this indenture given to the Trustees
to determine whether or not the Trustees shall take action
in respect of any default without such notice or request
from bondholders, or to affect any other discretion or
power given to the Trustecs.

Nothing in this Article or elsewhere in this indenture
or in the bonds contained shall affect or impair the obli-
gation of the Company, which is absolute and uncondi-
tional, to pay the principal of and interest on the bonds
to the respective holders of the bonds and to the respec-
tive holders of the coupons appertaining thereto, in the
manner and at the time and place therein respectively
expressed, nor shall affect or impair the right of the
respective holders of the bonds or coupons, by an action
at law upon the promises to pay therein contained, to
enforce such payment without reference to or the consent
of either the Trustees or the holder of any other bonds
or coupons.

Seorron 2. No delay or omission of the Trustees, or
of any holder of the bonds, to exercise any right or power
accruing upon any default shall impair any such right
or power, or shall be construed to be a waiver of any such
default or acquiescence therein or shall extend to, or
affect any subsequent default; and every power and
remedy given by this indenture to the Trustees or to the
bondholders may be exercised from time to time, and as
often as may be deemed expedient by the Trustees or by
the bondholders.

Section 3. No recourse shall be had for the payment
of the principal of or interest or premium, if any, on the
bonds, or for any claim based thereon or otherwise in
respect thereof, or of the indebtedness represented
thereby, or of this indenture, against any stockholder,
officer or director, as such, past, present or future, of the
Company, or of any company whose guaranty is endorsed
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on the bonds, or of any successor corporation, either di-
rectly or through the Compauy, or any such successor
corporation, whether by any legal or equitable proceed-
ing or otherwise, by virtue of auy statute, constitutional
provision or rule of law, or hy the cuforcement of any
penalty, assessment or olherwise; it being expressly
agreed and understood that this indenture and the obli-
gations hereby secured are solely corporate obligations,
and that no perzonal liabtlity whatever shall aitach to or
be incurred by the stockholders, officers or directors, as
such, of the Company, or of any company whos¢ guaranty
is endorsed on the bouds, or of uny suceessor corporation,
or uny of them, because of the inenrring of the indebted-
ness hereby secured, or under or by reason of any of
the obligations, covenants or agreements confained in
this indenture, or in any of the bonds or c¢oupons, or
implied tlerefrom. And any and all personal liability
of every namc and characler and any and all rights and
claims of every sucl incorporator, stockholder, officer or
director, as such, whether arising at common law or in
equity or created by conslilutional provision or siatute
or otherwise, arc hercby cxpressly waived as a condition
of and as part of the consideration for the excciition of
this indenture and the issme of ithe bonds and coupons,
provided, however, that nothing berein contained shall
be deemed to relieve the parties to that eertain Operating
and Guaranty Agrcemeni of even date herewith from any
obligalion arising out of their guaranty of the payment
of the principal, interest and sinking fund payments with
respecl 1o boiuds of Series A as therein provided.

Section 4. The Company for itself, ils sueccessors
and assigns, agrees to waive, and hereby relinquishes any
and all valuation, stay, extension or redemption law or
laws, now existing or which may hercafter exist, which,
but for this provision, agreement and waiver, might be
applicable to the sale, hercinbefore authorized by the
Trustees or their successors {o be made of the mortgaged
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premises, or {0 any judicial sale thereof, or of any part -

thereof, under and by virtue of the judgment or decree
of any competent court, in a suit instituted for the en-
forcement of this indenture; and covenants that it will
not in any manner set up or seek to take the benefit or
advantage of any such present or future valuation, stay,
appraisement, extension or redemption law or laws, fo
prevent, hinder or delay the absolute and irredeemable
sale of the mortgaged premises, as hereinbefore author-
ized to be made by the Trustees or their successors, or as
might, except for such law or laws, be directed, ordered
or decreed by a court of competent jurisdiction.

SecrioNn 5. Nothing contained in this indenture or
in any of the bonds shall prevent any consolidation or
merger of the Company with or into any other corpora-
tion or corporations, or successive consolidations or
mergers in which the Company or its successor or suec-
cessors shall be a party or parties, or shall prevent any
sale, conveyance or lease of the property of the Company
as an entirety or substantially as an entirety to any
other corporation authorized to acquire the same; pro-
vided, however, that no such consolidation, merger, sale,
conveyance or lease shall impair the obligations under
this indenture or any of the rights or powers hereunder
of the Trustees or of the holders of the bonds, and pro-
vided further that upon such consolidation, merger, sale,
conveyance or lease the due and punctual payment of
the principal of and interest and premium, if any, on all
of the bonds and the due and punctual performance of
all the covenants and conditions of this indenture shall
be expressly assumed in writing by the corporation
formed by such consolidation, or the corporation into
which the Company shall have been merged, or the cor-
poration acquiring or leasing such property, hereinafter
sometimes referred to as the ‘‘successor corporation.’’

In case of any such consolidation, merger, sale or con-
veyance, and in case the successor corporation shall have

[4
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assumed, by an instrument in writing delivered to the
Trustee satisfactory in form to it, the due and punctual
payment of ihe principal of and interest on all of the
bonds and the due and punctual performance of all of the
coveuants and conditions of this indenture, such suecessor
corporation shall succeed to and he substituied for the
Company hercin with the same effect as if it had been
named herein as party of the first part.

The {erm *‘Company’’ wherever used in this inden-
ture shall include any such sueccessor corporation and
any order, request, certificate or other instrument of any
officer or officers of the Company provided for in this
indenture may be made by like officials of a sucecessor
corporalion and any resolutions provided to he adopted
by the Board of Directors of the Company may be
adopled by tlic Board of Dircctors of such successor
corporation. .

The term ¢ Board of Dircetors?®’ as used herein means
and includes the Board of Dircetors of the Company as
from lime 1o fime coustiinied and the lxecutive Com-
mittee it there shall be an Excculive Committee of the
Compuny; provided, however, that for the purposes of
Seetion 3 ol Articla One and of Seetion 3 of Article Two
the {erm ‘*Board of Dircetors” shall not include any
Exceutive Commitice.

Secrioxr 6. Any notice authorized by this indenture
to be given to the Company shall be sufficiently given
for all purposes if addresred and mailed to Jacksonville
Terminal Company, Jacksonville, Ilorida, or any other
address filed by it with {he Trustee in a writing refer-
ring 1o this indenture.

Sectiox 7. All the covenants, stipulations, promises
and agrecments in this indenture contained by or on
behalf of the Company shall bind its successors or as-
signs whether so expressed or not.
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Secrion 8. This instrument may be executed by the
parties hereto in several counterparts, each an original,
and said counterparts so executed and delivered, each
as an original, shall constitute but one and the same
instrument. '

" In Wrrness WnEereor, Jacksonville Terminal Com-
pany, the party of the first part hereto, has caused these
presents to be signed by its President or one of its Vice-
Presidents and its corporate seal to be hereto affixed and
attested by its Secretary or one of its Assistant Secre-
taries, and United States Trust Company of New York,
one of the parties of the second part hereto, has caused
these presents to be signed by its President or one of its
Vice-Presidents or Assistant Vice-Presidents and its cor-
porate seal to be hereto affixed and attested by its Secre-
tary or one of its Assistant Secretaries, and Frank J.
‘Wideman, one of the parties of the second part has hereto
set his hand and seal, all as of the day and year first above
written.

JacksoNviLLE TerminarL CoMPANY,.
. By Jomx B. Hype
[sEaL] Vice-President.
Attest:

* F. D. Lemvox
Assistant Secretary.

Signed. sealed and delivered on behalf
of JACKSONVILLE TERMINAL COMPANY '
in the presence of:

F. J. PrimoscH
A, J. RarroLp
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Uxrrep States Trust CoMmpaNY oF NEw YOBRK,

By IH. L. SsItuees
[sEAL] Assistant Vice-President.

Attest:

F. J. KesLer
Assistant Secretary.

Signed, sealed and delivered on behalf
of UNITED BTATES TRUST COMPAKRY OF
New YORK in the presence of:

E. Witnixye
", J. PaIxE

Fraxx J. WinewaN
(Frank J. Wideman) .

Bigned, sealed and delivered by FraNy
J. WIDEMAX in the presence of:

E. WirtiNa

C. J. PaixE

(Federal Revenue Stamps for $4,400 have been aflixed
to Counterpart No. 1 hercof in posscssion of Tnited
States Trust Company of New York, Trustec, and duly
canceled).
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Stare or NEw YoRK
County oF NEw YORK

I hereby certify that on this day before me, Epwagrp
F. Ryax, a Notary Public in and for the County and
State aforesaid, personally appeared Jomn B. Hype
and F. D. Lemmon, fo me known and known to be
the persons described in and who executed the fore-
going instrument as Vice President and Assistant Sec-
retary, respectively, of Jacksonviire TerMiNAL Com-
PANY, the above-described corporation, and severally
acknowledged before me that they executed the same as
such officers in the name and on behalf of said eorpora-
tion,

Wirness my hand and official seal in the County and
State last aforesaid, this 4th day of December A. D.
1947. .

FEowarp F. Ryan
Notary Public.

Epwarp F. Ryaw
Notary Public of The State of N. Y.
Residing in Nassau County
Nassau County No. 2000
Ctf. filed in N. Y. Co. No. 769, Reg. No. 385-R-9
Term Expires March 30, 1949

" (Norarian Searn)
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StaTE oF NEW YoRK
. - S8, 2
Couxty oF NEw York

T hereby cerlify that on this day before me,
Bawrs 1. Rockerr, a Nolary 1'ublic in and for the

- Clounty and Stafe aforesaid, personally appeared 1. L.

Santnrns and B, J. Kesrenr, to me known and known
to be the perzoms deseribed in and who execuied the
foregoing instrument as Assistant Viee President and
Agsistant Secretary, respeciively, of Uxitep Stares
Tuust CompaNy oF New Yorrw, ihe above-deseribed cor-
poration, and geverally ackuowledeed before me that they
executed the same as such oflicers in the name and ou
behalf of said corporation.

Wirxess my hand and official seal in the Connly and
State last aforesaid, this 5ih day of December A. D.
1947,

Barru 1. Rocxerr

Notary Public

Barrn I Rocxerr
Notary Public, Siate of New York
Residing in Quecns Countly
Quneens Co. Clii’s No, 2121, Reg. No, %-R-8
N.Y. Co. ('lk's Nn, 308, Reg. No. 126-R-8
Commission Expires Yarch 30, 1948

(NoTtawiat, Srar)
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State oFr New Yorr
County oF NEwW YoRK

I hereby certify that on this day before me, Barrm
E. Rockrrr, a Notary Public in and for the County
and State aforesaid, personally appeared Fravk J.
WiEMAN, to me known and known to be the person de-
scribed in and who executed the foregoing instrument
and acknowledged before me that he executed the same.

‘Wrrness my hand and official seal in the County and
State last aforesaid, this 5th day of December A. D.
- 1947,

]

Barte E. ROCKETT
Notary Public

Bartr E. RoCKETT
Notary Public, State of New York
Residing in Queens County
Queens Co. Clk’s No. 2121, Reg. No. 89-R-8
N. Y. Co. Clk’s No. 308, Reg. No. 126-R-8
Commission Expires March 30, 1948

(Norarian Sgar)




Filed and recorded in publie eecords of Duval County, Florida,
Mortgage Book 1152, at pages 90 to 1406, inelusive, as sanle appears
from endorsements on Counterpart No. 10 hereof in possession of
Unifed States Trust Company of New York, Trustee.

“No. 633-706 A filell Dee. 6 1947 at 1123 o’clovk A. AL
Recorded in the publie recomls of Duval County, Florida, in the
book awd page noted ahove.

LEONARD W, TIIOMAR, Clerk Circuit Court
By /s/ 8. M. Slaughter
Deputy Clerk”’
[SraAL]

“FILED and RECORDED in the

publi¢ records of Duval County

Iorida. RECORD VERIFIED,
Leonard W. Thomas, Clerk, (fireuit Court”’

“Received $4,620.80 in payment of taxes due on Class ‘C’
Intangible Personal Property, pursnant {o Chapter 20724, Laws of
Florida, Aets of 19041, Amount included in Heeeipt No. C18571.

Clyde II. Simpson Tux Collector /s/AN.C.”’
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I, Elmer W’Lttmg, certify that Iam V1ce Pres Ldent of1 £ ;'

o, 'a -'.‘s '~
the United States Trust Company of New York, tru'stee unde:;-the
“'"H maoc R0

foregoing instrument; that I have cornpa.red sa.1d\ foregomg 1qstrument

R
w1th the original instrument, and that said foregomg mstrument 1s a

.'*r-‘l :-" '

true and correct copy. of sa1d original 1nstrumet;tf'm all respécts.

Dated: December 20, 1968
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THIS INDENTURE dated the 1st day of January, 1950, by and
beiween ProriA axp PEg1y UNiox Ramwway Comrany (hereinafter called
the Company), a corporation organized under the laws of the State of
Illinois, party of the first part, and U~itep StaTEs TrRusT CoMPANY OF
New Yorx (bercinafier ealled the T'rustee), a corporation organized
nnder the laws of the State of New York, Trusiee, parly of the second
part.

Wuzerreas, the Company hus been duly organized as a corporation
under the laws of the State of Illinois, and owns certain lines of rail-
road and other properties in the Sfate of Illinois; and

‘Wnrereas, the Company desires to provide for ihe refunding and
retiremcut of ils First Mortgage 5149 Bonds, Series A, due August 1,
1974 (of which $2,500,000 principal amouut are vutsianding in the hands
of the public on the date of this Indenture) and to provide for the
making of additions to, and extensions and hetierments of, railroad and
other properties now or hereafter owned by or leased to the Company,
and for such and otlier corporate purposes to horrow moncey; and

Witkrras, the Board of Dircelors of the Company and {he Com-
pany’s stockholders have duly authorized the satisfaction and discharge
of the Company’s First Mortgage dated August 1, 1924 after provision
has been made for the retirement of all ontstanding bonds issued there-
under and the ercation of the mortg‘ﬂée imposed Ly this Indenture upon
the Company’s properties and {le issuance of bonds {hereunder, to be
known as the Company’s Firsi Mortgage Bonds; and

‘WuEeeeas, the First Morigage Bonds (hereinafter sometimes called
the Bonds) are to be issuable in series, of which the first series is to be
designated as the Company’s First Mortgage 314% Bonds, Series A,
due January 1, 1975, and in the case of each parficular series, the
designation of ihe series, the date of ihe Bonds thercof, the date of
malturity, the rate of interest, and the interest payment dates, the
denominations of said Bonds, redemption provisions, if any, sinking



fund provisions, if any, and any limitation upon the aggregate prin-
cipal amount of the Bonds of such series, as well as such additional
provisions as are required or permitted by this Indenture, are to be
determined by the Board of Directors of the Company at the time of
the authorization of such series; and

‘WaEereas, the Company, upon the execution of this Indenture,
desires to issue forthwith Bonds of Series A in the principal amount
of Two Million Five Hundred Thousand Dollars ($2,500,000) to be sold
for cash for the purpose of providing funds to be applied to the payment,
or to reimburse the Company for the payment, of Two Million Five
Hundred Thousand Dollars ($2,500,000) principal amount of the Com-
pany’s First Mortgage 514% Bonds, Series A, due August 1, 1974; and

'WaEegreas, the forms of the Bonds of Series A and the coupons to
be appurtenant to coupon Bonds of said series, and the Trustee’s certifi-
cate of authentication to be endorsed on said Bonds, are to be, severally,
substantially as follows:

[ForM OF couPON BOND]

No. $1,000
PEORIA AND PEKIN UNION RAILWAY COMPANY
First Morreace 3%%5% Boxp, SErRmEs A

Due Janvuary 1, 1975

Pror1a anD Pexiny UNion Ramuway ComPaANy, a corporation organ-
ized and existing under the laws of the State of Illinois, hereinafter
called the ‘“Company’’, for value received, hereby promises to pay to
the bearer, or, if this Bond be registered as to principal, then to the
registered holder hereof, on the first day of J -January, 1975 1975 (unless this
Bond shall have been called for previous redemptlon and payment
thereof duly provided for) the principal sum of One Thousand Dollars
and to pay interest on said principal sum at the rate of three and one-
eighth per cent. per annum from the date hereof, semi-annually on the
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first day of January and the firsi day of July in each year, until said
principal sum shall become due and payable und thereafier as provided
in the indenture hercinbelow referred to, but, until the maturity of this
Bond, only upon presentation and surrender of the coupons for such
interest installments as are evidenced therely, hercto attached, as
severally they mature. The principal of, premiuny if any, and interest
on this Bond are payable at the office or ageney of the Company in the
Borough of Manhattan, City and State of New York in such coin or
currency of the United Stater of America az at the time of payment
is legal tender for public and private debts.

This Bond is one of the First Morigage Bonds of the Company
issued and to be issued under and pursuant to, and all equally and
ratably secured by, a mortgage or deed of trust, dated January 1, 1950,
hereinafter called the ‘‘Indenture’’, executed by the Company to United
States Trust Company of New York, a corporation organized and exist-
ing under the laws of the State of New York, as Trustee, to which
reference is hereby made for a description of the property mortgaged,
the nature and extent of the security, and the rights, limitations of
rights, duties and immunities of the holders of said Bonds and coupons,
of the Trustee and of the Company in respect of such security or other-
wise thereunder, and the terms and conditions upon which said Bonds
are issued.

No reference herein to the Indenture and no provision of this Bond
or of the Indenture shall alter or impair the oliligation of the Company,
which is absolute and unconditional, to pay the principal of and interest
on this Bond at the times and place and at the rate and in the currency
herein preseribed.

The Indenture permits the amendment thereof and the modification
or alteration of the rights and obligations of the Company and the
rights of the holders of the Bonds of all or any series and the holders
of appurtenant coupons, if any, thereunder and hereunder at any time
with the consent of the holders of specified percentages of the Bonds
then outstanding affected by such amendment, modification or altera-
tion and with the concurrent action of the Company, all as more fully
provided in the Indenture.

The Bonds are issuable in series and the Bonds of any one series
may differ from the Bonds of any other series as to date, maturity,
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interest rate and otherwise, all as in the Indenture provided and set
forth. The Bonds of the series in which this Bond is included are
designated First Mortgage 3Y3% Bonds, Series A, due January 1, 1975.

The aggregate principal amount of Bonds of all series which may
at any one time be secured by the Indenture is limited to $3,000,000.

If an event of default, as defined in the Indenture, shall occur, the
principal amount of the Bonds may be declared or may become due
and payable, in the manner and with the effect in the Indenture
provided.

The Bonds of Series A are entitled to the benefits of the sinking
fund provided for in the Indenture, to the extent therein provided.

As provided in the Indenture, the Bonds of Series A are redeemable

before maturity, at the option of the Company at any time, or through'

the operation of the sinking fund upon any interest payment date,
as a whole or from time to time in part, upon publication of
notice of such redemption once in each week for four successive calendar
weeks, the first publication to be not less than 30 and not more than
60 days prior to the date fixed for redemption, in one newspaper printed
in the English language and customarily published on each business day
and of general circulation in the Borough of Manhattan, City and State
of New York. Redemption of Bonds of Series A at the option of the
Company shall be at the following percentages of the principal amount
thereof: to and including January 1, 1955, 105% : thereafter to and
including January 1, 1959, 104% ; thereafter to and including January
1, 1963, 103% ; thercafter to and including January 1, 1967, 102%;
thereafter to and including January 1, 1971, 101%; and thereafter,
100% ; in each case together with accrued interest to the date designated
for redemption ; redemption of Bonds of Series A through the operation
of the sinking fund shall be at the following percentages of the prineipal
amount thereof: to and including January 1, 1955, 102% ; thereafter to
and including January 1, 1959, 10154% ; thereafter to and including
January 1, 1963, 10114 % ; thereafter to and including January 1, 1967,
10034 % ; thereafter to and including January 1, 1971, 1003£% ; and
thereafter, 100% ; in each case together with accrued interest to the date
designated for redemption.

This Bond is transferable by delivery unless registered as herein
provided. This Bond may be registered as to principal in the holder’s
name at the office or agency of the Company in the Borough of Man-
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hattan, City and State of New York, such registration being noted
on the Bond, after which no transfer shall be valid unless made at
said office or ageney by the registered holder, in person or by attor-
ney, and similarly noted hereon; but this Bond may be discharged from
registration by like transier to bearer similarly noted hereon, where-
upon iransferabilily by delivery shall be restored. This Bond shall
continue to be subject to successive registralions and transfers to
bearer. No such registration, however, shall affect the transferability
of the coupons for intercst hereto atiached, which shall always con-
tinue to be payable to bearer and to be transferable by delivery.

Coupon Bonds of this series are issuable in the denominations
of $1,000. Regislered Bonds without coupons of this scries are
issuable in the denominations of $1,000, $5,000, $10,000 and such
multiples thereof as may from time to time be approved by the Com-
pany (such approval to be conclusively evidenced by the execution
thereof). The coupon Bonds of this series and the registered
Bonds withoui coupons of this scries and the several denomina-
tions of the registered Bonds without coupons of this series are inter-
changeable upon presentation for that purpose and upon payment of
charges, all ag provided in the Indenture,

No recourse shall be had for the payment of the principal of,
premium, if any, or inferesi vn this Bond, or for any claim based hereon
or otherwise in respeet hereof, or based on or in respect of the Inden-
ture or any indeuture supplemental thereto, against any incorporaior,
stockholder, officer or direclor, as such, past, present or future, of the
Company or of any successor corporalion, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any assess-
ment or penally or otherwise, all such liability, whether presently exist-
ing or hereafter arising, being, by the acceptance hercof, and as part
of the consideration for the issue hercof, expressly waived and released
as provided in the Indenfure.

Neither this Bond nor any of the ecoupons hereto aitached shall be
valid or obligatory for any purpose, unless and until the certificate of
authentication, hereon endorsed, shall have becn executed by the Trustee
under the Indenture.

In Wirxess Wirereor, the Company has caused this Bond to be
signed by its President or a Viece President and its corporate seal or a
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facsimile thereof to be hereunto affixed or imprinted hereon and to be
attested by its Secretary or an Assistant Secretary, and coupons for
interest, bearing the engraved facsimile of the signature of its Treas-
urer, to be attached hereto, and this Bond to be dated the first day
of January, 1950.

Proria anp PekIN UxioNn Ramway ComPaNy,

By

President.

Attest:

Secretary.

[FORM OF INTEREST COUPON]

No. e T

On the first day of July, , unless the Bond hereinafter men-
tioned shall have been called for previous redemption and payment
thereof duly provided for, Peoria and Pekin Union Railway Company
will pay to bearer at its office or agency, in the Borough of Manhattan,
City and State of New York, on surrender of this coupon, Fifteen and
33 Dollars* in such coin or currency of the United States of America as
at the time of payment is legal tender for public and private debts,
being six months’ interest then due.on its First Mortgage 3% % Bond,
Series A, due January 1, 1975, No.

Treasurer.

* Fifteen and % for January 1 coupons.




[FORM OF REGISTERED BOND WITHOUT COUPONS]
No. $
PEORIA AND PEKIN UNION RAILWAY COMPANY
First MorTGaaE 3%5% Boxp, Series A

Dur Janvary 1, 1975

Peoria and Pekin Union Railway Cowpany, a corporation organ-
ized and existing under the laws of the Siate of lllinois, hereinafter
called the ‘“‘Company?”’, for value received, hereby promises to pay to

, Or registered assigns, on the first day of January,
1975 (unless this Bond shall have been called for previous redemption
and payment thereof duly provided for) the principal sum of
Thousand Dollars and to pay interest on said principal
sum lo the registered holder hereof at the rate of three and one-eighth
per cent, per annum from the date hereof, semi-annually on the first day
of January and the first day of July iu each year, until the said principal
sum shall become due and payable and thereafier as provided in the
indenture hereinbelow referred to. The prineipal of, premium, if any,
and interest on this Bound are payable at the office or agency of the
Company in the Borough of Manhatian, City and State of New York, in
such coin or currency of the Uniled States of America as at the time of
payment is legal tender for public and private debts.

This Bond is one of the IMirst Mortgage Bonds of the Company
issued and to be issued under and pursuant to, and all equally and
ratably secured by, a mortgage or deed of trust, dated January 1, 1950,
hereinafter called the ‘‘Indenture’’, execuled by the Company to United
States Trusi Company of New York, a corporation organized and exist-
ing under the laws of the State of New York, as Trustee, to which
reference is hereby made for a description of the property mortgaged,
the nature and extent of the security, and the rights, limitations of
rights, duties and immunities of the holders of said Bonds and coupons,
of the Trustee and of the Company in respect of such security or other-
wise thereunder, and the terms and conditions upon which said Bonds
are issned.
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No reference herein to the Indenture and no provision of this Bond
or of the Indenture shall alter or impair the obligation of the Company,
which is absolute and unconditional, to pay the principal of and interest
on this Bond at the times and place and at the rate and in the currency
herein prescribed.

The Indenture permits the amendment thereof and the modification
or alteration of the rights and obligations of the Company and the rights
of the holders of the Bonds of all or any series and the holders of
appurtenant coupons, if any, thereunder and hereunder at any time
with the consent of the holders of specified percentages of the Bonds
then outstanding affected by such amendment, modification or altera-
tion and with the concurrent action of the Company, all as more fully
provided in the Indenture.

The Bonds are issuable in series and the Bonds of any one series
may differ from the Bonds of any other series as to date, maturity,
interest rate and otherwise, all as in the Indenture provided and set
forth. The Bonds of the series in which this Bond is included are
designated First Mortgage 314% Bonds, Scries A, due January 1, 1975.

The aggregate principal amount of Bonds of all series which may
at any one time be secured by the Indenture is limited to $3,000,000.

If an event of default, as defined in the Indenture, shall occur, the
principal amount of the Bonds may be declared or may become due and
payable, in the manner and with the effect in the Indenture provided.

The Bonds of Series A are entitled to the benefits of the sinking
fund provided for in the Indenture, to the extent therein provided.

As provided in the Indenture, the Bonds of Series A are redeemable
before maturity at the option of the Company at any time, or through
the operation of the sinking fund upon any interest payment date, as a
whole or from time to time in part, upon publication of notice of such
redemption once in each week for four successive calendar weeks, the
first publication to be not less than 30 and not more than 60 days
prior to the date fixed for redemption, in one newspaper printed in the
English language and customarily published on each business day and
of general circulation in the Borough of Manhattan, City and State of
New York. Redemption of Bonds of Series A at the option of the Com-
pany shall be at the following percentages of the prinecipal amount
thereof: to and including January 1, 1955, 105% ; thereafter to and



SN N e s s e =

e — i =

———

e e e

—

N B o e e A e o

9

including January 1, 1959, 104% ; thercafter 1o and including Janu-
ary 1, 1963, 103%; ihercafier to and including January 1, 1967,
102% ; thereafier to and including January 1, 1971, 101¢¢; and there-
after, 100% ; in each cnse together with acerned iuterest to the date
designated for redemption; redemption of Bonds of Series A through
the operation of the sinking fund shall be at the following percentages
of tlie principal amount thereof: to and including January 1, 1955,
102% ; thereafter {o and including January 1, 1959, 101345 ; thereafter
to and including January 1, 1963, 101149 thereatter o and including
January 1, 1967, 10034 % ; thereafier to and including January 1, 1971,
10034% ; and thereafter, 100%¢; in cuch case together with acerued
interest to the date designated for redempiion.

This Bond is {ransferable by the registercd holder in person or
by duly authorized attorney at the office or ageney of the Company in
the Borough of Manhattan, City and State of New York, upon surrender
and cancellation of this Bond as provided in the Indenture and upon
payment of the charges therein specified; and upon any such transfer
a new registered Bond of this series wilthout coupons will be issued
to the transferee,

Coupon Bonds of this series, are issuable in the denominations
of $1,000. Registered Bonuds without coupons of this series are
issuable in the denominations of $1,000, $5,000, $10,000 and such
multiples thereof as may from {ime to time be approved by the Com-
pany (such approval to be conclusively evidenced by the execulion
thercof). The coupon Bouds of this series and the registered Bonds
without coupons of this series and the several denominations of the
registered Bonds without coupons of this scries are interchangeable
upon presentation for that purpose and upon payment of charges, all
as provided in the Indenture.

No recourse shall be had for the payment of the principal of,
premium, if any, or interest ou this Bond, or for any elaim based hereon
or otherwise in respect hereof, or based on or in respect of the Inden-
ture or any indenture supplemental thereto, against any incorporator,
stockholder, officer or director, as such, past, present or future, of
the Company or of any successor corporaiion, whether by virtue of any
constitution, statute or rule of law, or by {lhe enforeement of any assess-
ment or penalty or otherwise, all such liability, whether presently
existing or hereafter arising, being, by the acceptance hereof, and as
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part of the consideration for the issme hereof, expressly waived and
released as provided in the Indenture.

This Bond shall not be valid or obligatory for any purpose, unless
and until the certificate of authentication, hereon endorsed, shall have
been executed by the Trustee under the Indenture.

In Wrrness Waereor, the Company has caused this Bond to be
signed by its President or a Vice President and its corporate seal or a
facsimile thereof to be hereunto affixed or imprinted hereon and to be
attested by its Secretary or an Assistant Secretary, and this Bond to be

dated ’ .
Peoria anp PEriNy Union Ramwway Compaxy,
By
Aftest: President.
Secretary.

[FORM OF TRUSTEE’S CERTIFICATE]

This Bond is one of the Bonds, of the series designated therein,
described in the within mentioned Indenture.

Unxrrep States Trust ComPaNY oF NEW YORK,
Trustee.
By
Authoriced Officer.

WaEegeas, the Bonds of any other series and the coupons to be
attached to coupon Bonds of said series and the Trustee’s certificate of
authentication thereon are to be substantially in the forms herein pro-
vided for the Bonds of Series A, with such additions, changes and
modifications, if any, as shall be necessary to reflect differences in dates
of maturity, interest rates, redemption and sinking fund provisions
and such other variations between series of Bonds as may be provided
for in this Indenture or any supplements thereto; and
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‘WaERess, the Iniersiate Commerce Commission, by its order
entered on January ..., 1950, in Finance Dockel No. 16816, has author-
ized the issue and sale by the Company of Bonds of Series A here-
under in the prineipal awount of Two Million Five Hundred Thousand
Dollars ($2,500,000) ; and

‘WaEREAs, all other acts and things prescribed by law have been
duly performed and complied with, and the Company has executed
this Indenture and the Company proposes 1o issuc the Bonds hereby
secured in the exercise of legal right, power and authority in it vested;

NOW, THEREFORE, THIS INDENTURE WITNESSETH :

That for and in consideration of the premises and of the acceptance
and purchase of the Bonds by the holders thereof and of the sum of
Ten Dollars ($10) lawful money of the United States of America to
the Company duly paid by the Trustee at the iime of the delivery of this
Indenture, the receipt whereof is hereby acknowledged, and in order
to secure the payment of the principal of, premium, if any, sinking
fund, if any, and intercst on all Bonds issued and to be issued under this
Indenture according to their tenor and effect, and to secure the perform-
ance of all the covenants and condilions herein contained, and in order
to charge with such payment and with sucli performance the railroads,
railroad property and appurtenances, rights, privileges, franchises and
other properties hercinafter described, the Company has executed and
delivered this Indenture and has granted, bargained, sold, aliened,
remised, released, conveyed, confirmed, mortgaged, pledged, assigned,
transferred and set over, and by ihcse presents does grant, bargain,
sell, alien, remise, release, convey, confirm, morigage, pledge, assign,
transfer and set over unto the Trusiee, and to its successor or sme-
cessors in the trust and assigns, all the right, title and interesi of the
Company in and to ihe property hereinafter more fully described:

1. All and singular the lines of railroad owned and oper-

ated by the Company upon which this Indenture constitutes a direct
first mortgage lien, namely:
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-

(a) A main line of railroad extending from Main Street in
the City of Peoria, County of Peoria, Illinois, via a bridge across
the Illinois River, to the City of Pekin, County of Tazewell,
Illinois, a distance of 9.82 Miles.

(b) A main line of railroad extending from a connection
with the Company’s main line of railroad, described in subpara-
graph (a) of this Granting Clause 1, at Bridge Junction, in the
City of Peoria, County of Peoria, Illinois, to the Township of
Hollis, County of Peoria, Illinois, a distance of 6.26 Miles.

(c) All station and terminal facilities, yard tracks, side
tracks and industrial tracks owned by the Company at the City
of Peoria, County of Peoria, Illinois, the Village of Wesley,
County of Tazewell, Illinois, the City of East Peoria, County of
Tazewell, Illinois, and the City of Pekin, County of Tazewell,
Illinois.

2. The Company’s bridge extending easterly from the City of
Peoria, County of Peoria, Illinois, across the Illinois River, a
distance of about .2 Miles.

3. All right, title and interest which the Company now has or
hereafter may have under existing so-called Operating Agreements,
and any amendments and extensions thereof, between the Com-
pany and Mississippi Valley Corporation (a wholly-owned sub-
sidiary of Illinois Central Railroad Company), The Peoria and
Eastern Railway Company, The New York, Chicago and St. Louis
Railroad Company, Chicago and North Western Railway Com-
pany, The Pennsylvania Railroad Company, Chicago & Illinois
Midland Railway Company and Gulf, Mobile and Ohio Railroad
Company, respectively, relating to use of the Company’s prop-
erties by each of said companies and the performance of services
for each of them by the Company.

4. Any and all leases, leasehold rights, joint facility and other
trackage contracts, rights and privileges and amendments, renewals
and extensions thereof, whether the same or any thereof be now
held by the Company or hereafter acquired by it for use upon or
in connection with or belonging or appertaining to any lines of
railroad which the Company now owns or may hereafter acquire,
or relating to the ownership, use or operation of any terminals or
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union or other stalions situate along or at the terminus of any line
of railroad which the Company now owns or may hereafier acquire.

5. All the estate, right, lille and interest of the Company in
and to all real property now owned or hereafter acquired by the
Company or o which it now has or hereafier acquires any right,
title, claim or interest and the improvements thereon.

6. Any and all rights of way, lands, fixtures, structures, im-
provements, tenements and hercditamenis of whatever kind or
description and wherever situated, now owned or hercafter ac-
quired by the Company aud contiguous or appurtenant to any of
the Company’s lines of railroad or other real property subject to
the lien hercof, ineluding in the property comprised in the deserip-
tion in this Granling Clanse 6 any and all main, branch, spur,
industrial, switch, eonnecting, storage, yard, side or terminal
tracks, rights of way, casements, estates, superstructures, road
beds, tunnels, bridges, trestles, culveris, viaduets, buildings, depots,
stations, siock yards, warehouscs, clevators, car houses, engine
houses, freight houses, machine shops and other shops, turntables,
fuel stalions, water stalions, signaly, interlocking plants, fences,
docks, transfer bridees, sirueturcs and fixtures, and all other
things of whalsoever kind and in any wise or at any time belonging
or appurtenant t{o, or used in connection with, any of the Com-
pany ’s lines of railroad or other real property at any time subjeet
to this Indenturc.

7. Any and all locomotives, cngines and motors, however pro-
pelled and operated, cars, other rolling slock, machinery, tools,
implements and other cliatiels now owned or hereafter acquired,
by the Cfompany, including all the right, titile and intercst now
vested in, or hercafier acquired by the Company in and to any and
all such locomotives and other rolling stock and equipment leased
{o or possessed by the Company under any equipment trust agree-
ments, condilional sale agreements or other equipment agreements.

8. Any and alt addilions and beitcrments to such rolling stock
or other equipment, and any and all additions, betterments and im-
provements hercafler acquired or constructed to or upon or in
connection with any line of railroad or any terminal facilities or
upon or in connection with any of the telegraph, telephone and
other communication lines and radio equipment hereinafter in
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Granting Clause 10 referred to, or upon or in connection with other
real property now or at any time hereafter subject to the lien of
this Indenture.

9. Any and all rights, powers, franchises and privileges now
owned or possessed or hereafter acquired by the Company which
now or at any time hereafter may be necessary for or appurtenant
to the use, operation, management, maintenance, renewal, altera-
tion or improvement of the line or lines of railroad and other
property now or hereafter subject to the lien of this Indenture.

10. Any and all telegraph, telephone or other communication
lines or radio equipment now owned or hereafter acquired by the
Company and the right to the use of any and all telegraph, tele-
phone or other communication lines or radio equipment along the
lines of railroad which the Company now owns or may hereafter
acquire, in the same manner and to the same extent as they are now
or hereafter may be used or subject to use by the Company.

11. Any and all other property of every kind and description
(including, without limitation, railroads, leases of railroads, stocks,
bonds or other property of any kind) which, at any time hereafter,
by indenture or indentures supplemental hereto, may be expressly
conveyed, mortgaged or pledged and delivered to the Trustee here-
under by the Company, or by a successor corporation, or with its
consent by any one in its behalf, as and for additional security or
substituted security for the Bonds issued and to be issued here-
under; the Trustee being hereby authorized at any time and at all
times to receive such conveyance, mortgage, pledge, delivery, as-
signment or transfer and to hold and apply any and all such prop-
erties subject to the trusts of this Indenture; but any such convey-
ance, mortgage, pledge, delivery, assignment or transfer pursuant
to the provisions of this Granting Clause 11 as and for additional
security may be made subject to any liens, reservations, limitations,
conditions and provisions which shall be specified or set forth in
such supplemental indenture.

12. All the estate, right, title and interest which the Company
now has or may hereafter acquire in or to any and all other prop-
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erty of every kind and description used or useful for railroad
purposes, provided, however, (1) thal if the Company shall acquire
substantially all of the properties of any Class 1 earrier or any
securities of such a Class 1 earrier, neither such properties nor
securities (other than any line of railroad, or securities of the cor-
poration owning any line of railroad, which shall be used by the
Company in substitution for or will divert iraffic from any line of
railroad subject to the lien of this Indenture, and the appurienances
of such line of railroad) nor any appurienances of such properties,
shall be subject to the lien of this Indenture unless such properties
or securities shall he made the basis for the authentication and
delivery of Bonds or withdrawal of deposited cash; (2) that if the
Company shall be consolidated with, or shall be merged into, or
shall convey, transfer or leasc itz assets substantially as an entirety
to, any other corporation which at the time is a Class I carrier,
no properties or scenrities theretofore owned or {hereafter acquired
by such other corporation shall be subject to 1the lien of this Inden-
ture other than (a) properties or sccurities which shall be made
the basis for the authentication and delivery of Bonds or with-
drawal of deposited cash, or (b) properties or securities which,
under the provisions of Article Fourteen hereof, such corporation
shall subject or agree to subject, to the lien of this Indenture, or
(¢) property wilthin the mainienance and replacement covenants
of this Indenture.

13. All the rents, irs#ues, tolls, profits and other income from
the premises and property hercin or hercafter mortgaged and
conveyed or assigned or infended so to be.

Excepted Property.

It is not intended 10 include in the lien hereof, and this grant shall
not he deemed to apply (1) to any rents, issues, tolls, profits or other
income from the premises and propertiy herein or hereafier mortgaged
and conveyed or assigned, or any cash (except cash deposited with the
Trustee pursnant to any of the provisions of this Indenture) or any
bills, notes or accounts receivahle, contracts or choses in action (other
than bills, notes or accounts receivable, contracts or choses in action
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which may hereafter be specifically subjected to the lien hereof and
assigned to or deposited with the Trustee); (2) to any shares of stock,
bonds, evidences of indebtedness, or other securities unless specifically
pledged hereunder or specifically required to be pledged and held here-
under as part of the trust estate; (3) to any materials and supplies; or
(4) to any office furniture, tools or machinery not constituting fixtures;
unless and until an event of default shall have occurred, but upon the
occurrence of an event of default all items specified in the preceding
clauses (1) through (4) shall immediately become subject to the lien
hereof to the extent permitted by law.

There is also excepted and reserved from any grant made hereby
or pursuant hereto, the last day of the term of each leasehold estate
(oral or written, or any agreement therefor) now or hereafter enjoyed
by the Company, at any time subjected to the lien hereof.

To HAVE AND To HOLD the premises, railroads, rights, franchises,
estates, appurtenances, leaseholds, and other property, real or personal
(hereinafter sometimes referred to collectively as the ‘‘mortgaged
property’’ or the ‘‘trust estate’’) hereby conveyed or assigned, or
intended to be conveyed or assigned, or which may be conveyed or
assigned by indentures supplemental hereto, unto the Trustee, its
successor or successors in trust and assigns forever, subject to the
Company’s right to create any purchase money mortgage or other lien
prior to the lien hereof upon any property acquired after the date of
this Indenture in order to finance the cost of the acquisition of any
property or interest therein and to extend the term of or to refund any
such lien or purchase money mortgage.

BurT 1v TRUST, NEVERTHELESS, for the equal and proportionate benefit
and security of all the present and future holders of the Bonds issued
and to be issued by the Company and authenticated by the Trustee
under this Indenture, and for the enforcement of the payment of said
Bonds and appurtenant coupons when payable, and the performance
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of and compliance with the covenants and conditions of this Indeniure,
without preference, priorily or distinction as to lien or otherwise of
any onc Bond over any other Bond of the same or of any other series
by reason of priorily in the issue or negotiation or maturity thereof
or otherwise, so that, excepl as in this Indenture otherwise provided,
each aud every Bond issuned and to be issued and authenticaled as
aforesaid shall have the same right, lien and privilege under this
Indenture, and so that, subject to the terms hereof, the principal of,
premium if any, and interest upon every such Bond shall be equally
and proportionately secured liereby, as it all such Bonds at any {ime
outstanding had been made, executed, delivered and negotiated simul-
taneously with the execution and dclivery of this Indenture; and it is
hereby covenanted and declared ihat all sueh Bonds, with the coupons
for interest thereon, are to be issued, authenticated and delivered, and
that the trust estate is to be held by the Trustee, upon and subject 10
the following covenants, conditions, uses and trusts; and it is agreed
and covenanted by the Company with the Trustee and the respective
holders from time to time of Bonds hereby secured, as follows, namely:

ARTICLE ONE.
Form, Execution and Registry of Bonds.

Srcriox 1.01. The aggregate principal amount of Bonds which
may be at any one time secured by this Indenture is limited to Three
Million Dollars ($3,000,000), except as provided in Section 1.05 hereof.

The Bonds to be issued under this Indenture, together with the
interesi coupons apperiaining thereto, and the Trustee’s certificate of
authentication to be horne by ihe Bonds, shall be substantially of the
tenor and purport above set forth, with appropriate insertions, omis-
sions, substitutions and variations in all respeects as required or per-
mitted by the terms of thix Indenture and by any indeniure supple-
mental hereto. Bonds shall be designated, generally, as the Company’s
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“First Mortgage Bonds’’ and shall be issnable in series as from time
to time shall be authorized by the Board of Directors of the Company.
Bonds of the initial series shall be designated as ‘“First Mortgage 3% %
Bonds, Series A, due January 1, 1975.”’ Each series shall be distine-
tively designated and may be numbered in any manner prescribed by
the Board of Directors of the Company. All Bonds of the same series
shall be identical in tenor except as to denominations, and- may be in
registered or in coupon form or both, but serial Bonds of a particular
series may differ as to rates of interest and maturity.

In authorizing the issue of any series the Board of Directors of
the Company shall determine and specify in respect of the Bonds of
such series the designation of the series, the date, the maturity, the rate
of interest, the inferest payment dates, the denominations, the redemp-
tion provisions, if any, the sinking fund provisions, if any, any limita-
tion of the aggregate principal amount of the series (which limitation
may thereafter be further limited by supplemental indenture, pursuant
to the provisions of Article Eleven hereof), any restriction of the
right to issue Bonds as coupon Bonds or as registered Bonds without
coupons, any provisions as to the right of interchange of coupon Bonds
or registered Bonds without coupons and of the several denominations
of either form, and any variations from the above specified forms
of the coupon Bonds or the registered Bonds without coupons or both
which may be permitted by this Indenture.

The foregoing provisions of this Section are subject to the follow-
ing specific provisions in respect of Bonds of Series A : the initial issue
of Two Million Five Hundred Thousand Dollars ($2,500,000) aggregate
principal amount of Bonds hereinafter provided to be issued pursuant
to Section 2.01 hereof (a) shall be Bonds of Series A; (b) shall be dated
January 1, 1950 (except that registered Bonds shall be dated as provided
in this Section 1.01) ; (¢) shall mature January 1, 1975; (d) shall bear
interest at the rate of 31%4% per annum, payable semi-annually on
January 1 and July 1 in each year; (e) shall be payable both as to
principal and interest at the office or agency of the Company, in the
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Borough of Manhattan, City and State of New York; (f) shall be
issmable in the form of coupon Bonds, registrable as to principal, of
the denomination of $1,000, and of registered Bonds without conpons
of the denominations of $1,000, $3,000, $10,000 and such multiples thereof
as may from time to time be approved by the Company (such approval
to be conclusively evidenced by ihe exccution thercot), and the coupon
Bonds and registered Bonds without coupons of the several denomina-
tiong shall be interchangeable; (g) shall be redeemable before maturity
at the option of the Company at any time as a whole or in part, all upon
the notice and in the manner provided in Article Three hereof, at the
following percentages of their priucipal amount: to and ineluding Janu-
ary 1, 1955, at 105% ; thereafter, to and including January 1, 1959, at
104% ; thereafter, to and including January 1, 1963, at 103% ; there-
after, to and including January 1, 1967, at 102% ; thereafter, to and
including January 1, 1971, at 101% ; and thereafter, 1005 ; and for
sinking fund purposes, upon any interest payment date, at the following
perceniages of their principal amount : 1o and including January 1, 1955,
102% ; thereafter to and including January 1, 1959, 10154% ; thercafter
to and including January 1, 1963, 10114 % ; thereafter to and including
January 1, 1967, 10034 % ; thereafter to and including January 1, 1971,
10034 %> ; and thereafter, 100% ; in cach case together with accrued
interest on the principal amount thereof to the date ftixed for redemp-
tion; (h) shall be entitled to the benefits of, and shall be redeemable by
operation of, the sinking fund provided in Article Four hereof; and
(i) generally shall be substiantially in the form set forth in the pre-
ambles hereof.

All Bonds issued under this Indenture shall be executed on behalf
of the Company by its President or a Vice President, under its
corporate seal, which may be a facsimile, aitested by its Secretary
or an Assisiant Seeretary, and shall be delivered 1o the Trustee for
authentication by it; and thereupon, as provided in this ITndenture and
not othierwise, the Trustee, upon the written request of the Company,
shall authenticate such Bonds and shall deliver the same to the Com-
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pany or upon its written order. No Bond and no coupon thereunto
appertaining shall be valid or obligatory for any purpose or be secured
by this Indenture or be entitled to any right or benefit hereunder, unless
and until there shall have been endorsed upon such Bond by the Trustee
a certificate of authentication substantially in the form hereinbefore
recited.

In case any of the officers of the Company who shall have signed and
gealed any of the Bonds issuable under this Indenture shall cease to
be such officers of the Company before the Bonds so signed and sealed
shall have been actually aunthenticated and delivered by the Trustee
or issued, such Bonds, nevertheless, may be authenticated and delivered
and issued as though the persons who signed and sealed such Bonds
had not ceased to be officers of the Company, and also any such Bonds
may be signed and sealed on behalf of the Company by such persons as
at the actual date of the execution of such Bonds shall be the proper
officers of the Company, although at the nominal date of such Bonds
any such person shall not have been such officer of the Company.

The coupons to be attached to coupon Bonds shall bear the engraved
or printed facsimile of the signature of the present Treasurer or of any
future Treasurer of the Company, and the Company may adopt and use
for that purpose the engraved or printed facsimile of the signature of
any person who shall have been such Treasurer, notwithstanding the
fact that he may have ceased to be such Treasurer at the time when
such Bonds shall be actually authenticated and delivered.

The Trustee shall not authenticate or deliver any coupon Bonds
unless all coupons appurtenant thereto then matured, except coupons
representing interest the payment of which has not been duly provided
for, shall have been detached and cancelled, except as hereinafter in
Section 1.05 hereof otherwise provided.

Registered Bonds without coupons shall be dated as of the latest
semi-annual interest payment date to which interest has been paid
preceding the date of authentication, unless such date of authentication
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be an interest payment date {o which interest has been paid, in which
case lhey shall be dated as of the date of autlientication, provided thal
registered Bonds aulhenticated prior to the first inferest payment
date of a serius, shall bear the sume date as the coupon Bonds of such
series.

SectroN 1.02. Bonds may be issued originally either as coupon
Bonds or as regisiered Bonds without coupons, and the coupon Bonds
and regisiered Bonds without coupons of any series may be inter-
changeable. Any of the Bonds may have imprinted {hereon any legend
or legends required in order io comply with any law or with any rules
or regulations made pursuant thereto, or with the rules or regulalions
of any stock exchange or of any governmential commission or to con-
form to general usage, and the Board of Direclors of the Company, by
resolution, may amend any legend on Bonds then outstanding so as
to comply with any such law, rule or regulation, or so as to conform to
such usage.

Sectiox 1.03. The (lompany will keep at an office or ageney in the
Borough ol Manhattan, City and State of New York, a sufficient register
or registers for the registration and transfer of Bonds, which shall,
at all reasonable times, be open for inspection by the Trustee. The
Company covenants to make in the manner in this Seection 1.03 below
get forth, at the office or agency to be maintained for that purpose,
exchanges and transfers of Bonds to which the right of such exchange
or transfer attaches under the provisions of this Indeniure or of the
resolutions of the Board of Direciors of the Company authorizing the
series ; provided, that no exchange or transfer of any Bond subject to
redemption will be made after such Bond shall have been drawn for
redemption, nor in the event the Trusiee is proceeding to draw Bonds
by lot under the circumsiances set forth in Section 3.01 hereof.

Whenever a Bond or Bonds to which such right of exchange attaches
shall be surrendered for exchange or, in the case of registered Bonds
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without coupons, for transfer, the Company shall execute, and the
Trustee shall authenticate and deliver in exchange for such surrendered
Bond or Bonds a coupon Bond or Bonds or a registered Bond or Bonds
without coupons of the same series for a like aggregate principal
amount of such authorized denominations as may be requested, pro-
vided, that any registered Bond or Bonds without coupons shall be
accompanied by a written instrument of transfer in form approved
by the Company, executed by the registered holder in person or by duly
authorized attorney.

The coupon Bonds surrendered for exchange as in this Section
1.03 above provided, and the coupon Bonds issued upon such exchange,
shall each bear all unmatured coupons and all matured coupons not
fully paid, if any.

In every case of transfer or exchange of Bonds the surrendered
Bond or Bonds, together with the appurtenant coupons, shall be can-
celled by the Trustee. The coupon Bonds and coupons shall be cre-
mated by the Trustee and certificates of cremation delivered by the
Trustee to the Company and to the Bond registrar. The cancelled
registered Bonds shall be returned by the Trustee to the Bond registrar.

For any exchange or any transfer of Bonds, the Company, at its
option, may require the payment of a sum sufficient to reimburse it
for any stamp tax or other governmental charge, and, for any exchange
of Bonds, but not for any transfer, a further sum in addition thereto
not exceeding two dollars for each new Bond issued. Except as above
provided, no charge shall be made to the holder or registered owner
of any Bond for any such registration, transfer or discharge from
registration of such Bond.

Upon presentation of any coupon Bond, other than a temporary
Bond which does not contain provision for registration, the Company
will register such Bond as to the principal sum thereof, in the name of
the holder, on the registry books at the office of the Bond registrar.
After such registration, no transfer shall be valid unless made on said
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books by the registered holder, in person or by duly authorized atiorncy,
and similarly noted on the Bond. Upon preseniation to the Bond
registrar of any such coupon Bond registered as to principal, accom-
panied by a written instrument of transfer in form approved by the
Company, execuied by the regisiered holder in person or by duly
autliorized attorney, such Bond shall be transferred upon such registry
books. The registered holder of any such coupon Bond registered as
to principal shall also have the right to cause the same to be regis-
tered as payable to bearer, in which case transferability of the Bond
by delivery shall be restored, and thereafter the principal of such
Bond when due shall be payable to the person presenting the Bond;
but any such Bond registered as payable 1o bearer may be registered
as to principal again in the name of the holder as aforesaid with
the same effect as the first registration thereof and successive regis-
trations and transfers as aforesaid may be made from time to time
as desired. Each registration of a coupon Bond, and each transfer
of a coupon Bond so regisiered, shall be recorded on the registry
books, and shall be noted on the Bond by the Bond registrar of the Com-
pany. Registration of any of the coupon Bonds as to principal, however,
shall not affect the transferability of the coupons appertaining to such
Bond, but every such coupon shall continue to be transferable by
delivery merely and shall remain payable to the bearer.

Sectioxy 1.04. The Company and the Trustee may deem and treat
the bearer of any coupon Bond which shall not at the time be registered
as to principal, and the bearer of any coupon for interest on any coupon
Bond, whether such Bond shall be registered as to principal or not,
as the absolute owner of such Bond, or coupon, for all purposes, and
neither the Company nor the Trustee shall be affected by any notice
to the contrary.

As to all registered Bonds, either with or without eoupons, the
person in whose name the same shall be registered shall, for all pur-
poses of this Indenture, be deemed and be regarded as the owner
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thereof, and thereafter, payment of, or on account of, the principal of
such Bond and of the interest, if it be a registered Bond without
coupons, shall be made only to, or upon the order of, such registered
owner thereof. All such payments so made shall be valid and effectual
to satisfy and to discharge the liability upon such Bonds to the extent
of the sum or sums so paid.

Section 1.05. In case any temporary or definitive coupon Bond
issued herennder, with the coupons thereto appertaining, or any regis-
tered Bond without coupons, shall become mutilated or be lost, stolen or
destroyed, the Company, in the case of a mutilated Bond shall, and in the
‘case of a lost, stolen or destroyed Bond may, in its discretion, execute,
and thereupon the Trustee shall authenticate and deliver, a new Bond
with or without coupons as the case may be, of like tenor and date,
bearing the same or different serial number or numbers, and bearing
the same rights with respect o interest, in exchange and substitution
for and upon cancellation of the mutilated Bond and its coupons, or the
mutilated registered Bond without coupons, or in lieu of and in substi-
tution for the Bond and its coupons, or the registered Bond without
coupons, so lost, stolen or destroyed ; or if any such Bond or any coupon
shall have matured or shall be about to mature, instead of issuing a
substitute Bond or coupon, the Company may pay the same without sur-
render thereof except in the case of mutilation. The applicant for such
substitute Bond or coupon, or for such payment shall produce evidence
satisfactory to the Company and the Trustee of the loss, theft or destruc-
tion of such Bond and its coupons, or of such registered Bond without
coupons, or that the mutilated Bond was one of the Bonds issued here-
under, as the case may be, and shall give the Company and the Trustee,
respectively, such indemnity as in their discretion they may require.
The applicant for such substituted Bond shall pay all expenses, includ-
ing counsel fees, in connection with the preparation and issue thereof.
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Secriox 1.06. Pending the preparation of the definitive Bonds to be
issued hereunder, the Company may exccute and the Trustee shall
authenticate and deliver in lieu of such definitive Bonds, and subject
to the same provisions, limitalions and conditions, iemporary Bonds,
with or without coupons, in any denomination, and substantially in the
form of the definitive Bonds in lieu of which they are to be issued
but with appropriate omissions, insertions and variations, all as may
be determined by the Board of Dircetors of the Company. Such tem-
porary Bonds shall be exchangeable, without expense to the holder, for
the definitive printed, lithographed or eugraved Bonds in lien of which
they are issued, and upon surrender and cancellation of such temporary
Bonds, the Company shall excente and the Trustee upon the written
request of the Company shall authenticate and deliver in exchange
therefor definitive Bonds for the same aggregate prineipal amount.
Until so exchanged, the femporary Bonds in all respects shall be entitled
to the same lien and security of this Indenture as the definilive Bonds
issued and authenticated hereunder.

ARTIOLE TWO.
Issue of Bonds.

Sectiox 2.01. Upon the execution of this Indenture the Company
shall execute and deliver to the Trustce Two Million Five Hundred
Thousand Dollars ($2,500,000) principal amount of Bonds of Series A
and thereupon the Trustce, without further action by the Board of
Directors of the Company and without awaiting the filing or recording
of this Indenture, shall authenticate said Bonds and deliver the same
upon the written order of the Company signed in its name by its Presi-
dent or a Vice Presideni; provided, that the Trustee shall have re-
ceived (a) a -certificate, in form satisfaciory {o the Trustee, from
Central Hanover Bank and Trust Company, successor trustee under the
Company’s First Mortgage dated August 1, 1924, to the effect that
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said First Mortgage has been duly satisfied and released, which satis-
faction and release need not have been recorded at the date of such
certificate, and (b) the documents specified in paragraphs 2 and 3 of
Section 2.02 hereof.

Secrion 2.02. Whenever requesting the authentication of any
Bonds under Sections 2.03, 2.04 or 2.05 hereof, the Company, besides
complying with the other requirements of this Indenture, shall cause
to be delivered to the Trustee:

1. A copy of a resolution of the Board of Directors of
the Company authorizing the proposed issue and requesting the
Trustee to authenticate and deliver Bonds, specifying (a) the
basis for such authentication and the amount of Bonds called
for, the series thereof and any other matters with respect thereto
required by this Indenture and (b) the officer or officers of the
Company to whom or upon whose written order such Bonds shall
be delivered, and, if such Bonds are to be of a series not there-
tofore created, authorizing the execution and delivery of a
supplemental indenture establishing the ferms of such series,
which supplemental indenture shall be delivered to the Trustee
with such resolution;

2. An opinion of counsel for the Company to the effect
that (a) no authorization of the issue of such Bonds is required
by law to be given by any commission or other governmental
body except as therein shall be specified, (b) that in all other
respects the Company is authorized by law to issue the Bonds
proposed to be issued, and (¢) such Bonds when issued will
constitute valid and binding obligations of the Company accord-
ing to their terms and will be secured by this Indenture;

3. A copy, anthenticated in such manner as may be satis-
factory to the Trustee, of the order or orders or certificate
or certificates authorizing such issue of Bonds made or givén
by the governmental authority or authorities specified in said
opinion of counsel;
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4. A certificate signed by the President or a Viee President
and by the principal accounting officer or the Treasurer or an
Assistant Treasurer of the Company, setiing forth the aggregate
principal amount of Bonds issued under and then secured by this
Indenture and stating that to the knowledge of the signers
no event of defaull, as defined in Section 8.02 hereof, has hap-
pened and is continuing.

Sectroxn 2.03. Bonds of any one or more series may he issued from
time to time in respect of sixiy-six and {wo-thirds per cenl. (66%4%%)
of the aggregate of the increase alter December 31, 1949 in the Com-
pany’s investment in road and eguipment property, improvements
on leased property and miscellaneous physical properly (now carried
in accounts (701), (702) and (705), respectively, as preseribed by the
Accouniing Rule#), after deducting acerued depreciation (now carrvied
in accounts (70214C), (70214D), (705%%) and (779) as preseribed by
the Aeccounting Rules), and any other credits applicable thereto;
provided, however, lhat the aggregate of the prineipal amount of
Bonds authenticated and delivered pursuant 1o this Seetion 2.03 together
with all deposited cash then or theretofore paid out in lieu of Bonds
issuable under this Section 2.03, shall not exeeed $500,000.

The term ““Accounting Rules’ means the Uniform System of
Accounts for Steam Railroads prescribed by the Interstate Commnierce
Commissior, as in effect at the time in quesiion, or, 1o the exlent not
determiued thereby or in case there be no such Uniform System of
Accounts in effect at such time, sound accounting principles.

Whenever reference is made in this ITudeniure to specific numbered
accounts in the Company’s accounts, or to specific numbered accounts
or definitions of accounting terms prescribed by the Inferstate Com-
merce Commission, il shall include any other accounts or definitions
substantially comparable {o the specified accounts or definitions as
found in the Accounting Rules as in effect at the time in question, or to
the extent not delermined therehy or in ease there be no such Account-
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ing Rules in effect at such time, as determined by sound accounting
principles.

In determining the Company’s investment as aforesaid there shall
be excluded expenditures by the Company with respect to property not
subject to the lien of this Indenture and with respect to property leased
to the Company under a lease not pledged under this Indenture.

Whenever requesting the authentication of Bonds under this Sec-
tion 2.03, the Company shall deliver to the Trustee: '

1. The documents provided for under Section 2.02 hereof;

2. A certificate signed by the President or a Vice President of
the Company and by the principal accounting officer or the Treas-
urer or an Assistant Treasurer of the Company setting forth the
following :

(a) The Company’s investment in road and equipment
property, improvements on leased property and miscellaneous
physical property on December 31, 1949, after deducting acerued
depreciation, and any other credits applicable thereto, and after
deducting therefrom any investment in property not subject to
the lien of this Indenture or in property leased to the Company
under a lease not pledged under this Indenture;

(b) The Company’s investment in road and equipment
property, improvements on leased property and miscellaneous
physical property on a date not more than sixty days prior to
the date of the certificate, after deducting accrued depreciation,
and any other credits applicable thereto, and after deducting
therefrom any investment by the Company in property not sub-
ject to the lien of this Indenture or in property leased to the Com-
pany under a lease not pledged under this Indenture;

(¢) The difference between the Company’s net investment
in road and equipment property, improvements on leased prop-
erty and miscellaneous physical property on December 31, 1949,
as set forth in paragraph (a) above, and such net investment
on the date specified in paragraph (b) above;
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(d) The aggregate of the principal amount of Bonds there-
tofore aud then to be authenticated and delivered under this
Section 2.03, and all deposited cash theretofore and then to he
paid out in lieu of Bonds issuable under this Section 2.03.

(e) A statement that {o the knowledge of the signers, the
investment of the Company, specified in paragraphs (a) and
(b), does not include any investment by the Company in prop-
erty not subject {0 the lien of this Indenture or in property
leased to the Company under a lease not pledged under this
Indenture.

3. An opinion of counscl {hat the invesiment of the Company
specified in zaid eertificnin does not include any investment by the
Company in property not subjeet {0 1he lien of this Indenture or
in property leased to the Company under a lease not pledged under
this Indenture.

Secmiox 2.04. Bouds of any one or more series may, from time
to time, be execuled by the Company and delivered to the Trustee and
upon the written request ot the Company shall be authenticated by the
Trustee and delivered from time lo time as specified in such request
for refunding an equal principal amount of Bonds of any other series
theretofore authenticated and delivered hereunder which either at,
before or after the maturity thereof, shall be surrendered fo the Trustee,
as hereinafter in this Section 2.04 provided.

Whenever requesting the anthentication of Bonds under this See-
tion 2.04 the Company shall deliver to the Trustee:

1. The documents provided for under Section 2.02 hereof;

2. A cerlificate signed by the President or a Vice President of
the Company aud by the principal accounting officer or the Treas-
urer or an Assislant Treasurer of the Company seiting forth the
following:

(a) A description of the Bonds surrendered which form the
basis of the request;
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(b) A statement that such Bonds have not theretofore been
made the basis for the authentication and delivery of Bonds or
the withdrawal of deposited cash under any provision of this
Indenture;

(¢) A statement that none of such Bonds has been acquired
.or retired through the operation of or been applied to any sink-
ing fund payment under any sinking fund or has been acquired
or retired with the proceeds of any property released from the
lien of the Indenture;

3. A principal amount of uncancelled Bonds, together with all
unmatured coupons, if any, appertaining thereto, not less than
the principal amount of Bonds the authentication and delivery
of which is requested.

Section 2.05. Bonds shall be authenticated and delivered by the
Trustee from time to time (but within the limitation provided in Sec-
tion 1.01 hereof) upon the deposit by the Company with the Trus-
tee of a sum in cash equal to the principal amount of such Bonds
and delivery by the Company to the Trustec of the documents specified
in Section 2.02 hereof.

Secrion 2.06. All cash deposited with the Trustee under the pro-
visions of Section 2.05 hereof shall be held by the Trustee as part of
the mortgaged and pledged property, and as part of the deposited cash
hereunder, but whenever the Company shall become entitled to the
authentication and delivery of Bonds pursuant to Sections 2.03 or 2.04
of this Indenture the Trustee, upon the written request of the Company,
shall pay over to the Company, or upon its order, in lieu of each Bond
to the delivery of which the Company may then be so entitled, a sum
in cash equal to the principal amount of each such Bond. For the
purpose of withdrawing cash pursuant to the provisions of this Sec-
tion 2.06 the Company shall deliver to the Trustee the documents,
opinions, certificates and securities required to be delivered to the
Trustee prior to the authentication and delivery of Bonds pursuant to
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Section 2.03 or Section 2.04, as the case may be, other than the docu-
meniz required by Section 2,02 hereof, excepl that there shall be
delivered a certificate signed by the President or a Vice President and
by the principal accouniing oflicer or the Treasurer or an Assistant
Treasurer of the Company stating {hat {o the knowledge of the signers
no event of defanlt, as defined in Section 8.02 hereof, has happened and
is continuing.

Upon or at any time after any deposit of deposiled cash with the
Trustee pursuant {fo Section 2.05 hercof, the Company may file with
the Trustec a written request that a speciflied amount of such deposited
cash he held for the purpose of paying the principal amount of
specified Bonds. 1'pon the filing of any such request and, in the case
of redemption, a certificate signed by the President or a Viee President
and the principal accounting officer or the Treasurer or an Assistant
Treasarer of the Company stating that to the knowledge of the #igners
no event of default, as defined in Scetion 8.02 hereof, has happened and
is continuing aund that all required notice of redemption has been given
and setting forth the details thereof and the form of the mnotice
of redemption as so given or stating what provision has been made for
the giving of such notice, and upon deposit by the Company with the
Trustee of sufficient funds to pay the acerued interest and premium,
if any, on the Bonds to be =0 paid or redeemed, ithe amouni of deposited
cash therein specified shall be set aside and held in trust by the
Trustee for the payment or redemption of the Bonds specified in
such request; provided, however, that in the case of a redemption of
Bonds where the necessary notice of redemption shall not have
been given, the procedure for such redemption, including the giving
of 'the notice of redemption, shall he satisfactory to the Trustee. Any
such deposited cash set aside by the Trustee for the payment or
redemption of particular Bonds shall be applied from time to time to
the payment or redemption of such Bonds upon surrender thereof to
the Trustee.
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If an event of default as hereinafter defined in Section 8.02 shall
have happened and be continuing to the knowledge of the Trustee,
notwithstanding the provisions in this Indenture to the contrary, the
Trustee may, but shall not be required to pay deposited cash to the
Company, or, upon order of a court of competent jurisdiction, to a
receiver or trustee of the Company.

Seorroxn 2.07. In the absence of knowledge or mnotice to the
contrary, the Trustee shall be entitled to receive the resolutions,
certificates, orders, opinions of counsel, and other writings, in this
Article provided for, as conclusive evidence of the truth of the state-
ments therein contained, respectively, and as full authority for the
taking of any action in accordance therewith under this Article, and
they shall constitute full authority and protection to the Trustee for

its authentication and delivery of Bonds and the payment of deposited

cash under the provisions of this Article.

ARTICLE THREE.
Redemption of Bonds.

Secrrox 3.01. In the creation of any particular series of Bonds
hereunder the Company may reserve the right to redeem, before ma-
turity, all or any part of the Bonds of that series at such time or times
and on such terms as the Board of Directors of the Company may
determine and as shall be appropriately specified in each of the Bonds of
that series. Hxcept as otherwise determined by the Board of Directors
of the Company prior to the issue under this Indenture of Bonds in
respect of which the Company is reserving a right of redemption before
maturity, the procedure for redemption shall be as set forth in this
Article Three.

In case the Company shall desire to exercise such right to redeem
and pay off all or any part of the Bonds of a particular series on any
date in accordance with the right reserved so to do, notice of redemption,
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cither of all or-any part of the Bonds of such series, shall be given by the
Company by publication in oue newspaper printed in ithe English lan-
guage and customarily published on cach business day and of general
circulation in the Borough of Manhatian, City and State of New York,
at least once each weck for four successive calendar weeks prior 1o the
date fixed for such redemption, the first publication to be uot less than
thirty days nor more than sixty days prior to the date fixed for such
redemption. Such publication need not be on the same day of cach
week or in the same newspaper. A copy of such notice shall also be
mailed by the Company al leaxt thirty and not more than sixty days
before the date fixed for such redemption o caclt registered holder of
a Bond of the said series (including coupon DBonds registered as to
principal) ealled for redemption, at his last address appenring upon
the Bond registry books, but failure {o give sueh notice by mailing shall
not affect the validity of any proceedings for the redemption of Bonds.

In case the Company shall clect to redeem less than all of the Bonds
of any scries, it xhall give the Trustee adequate writflen notice of the
aggregale principal amount of Bonds of such series to be redeemed,
and thercupon the Trustee shall, not more than twenty days hefore the
date of first publication of notice of redemption, draw by lot, in such
manner as the Trustec may deem to e fair, (aud for that purpose the
Company will, upon the request of the Trustee, close the vegistry books
for a period of not exceeding ten days) the distinguni-hing numbers of
a principal amonnt of Bonds of such ~eries equal to ~nch aggregate
principal amounti of Bond~ to be redeemed, and shall thercatter notify
the Compauy in writing of the numbers of Bouds so drawn,

The notice of redemplion, in the ease of pariial redemption, shall
specify the numbers of coupon Bonds and registered Bonds without
coupons to be redeemed, and iu case of any Bond which is to be redeemed
in part only, the notice shall specify the serial number of such Bond
and the portion of the principal amount thereof to be redeemed and
shall state that on and afier the dafe fixed for redemption, upon sur-
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render of such Bond, new Bonds in principal amount equal to the
unredeemed portion of such Bond will be delivered. In case there shall
have been drawn for redemption as aforesaid less than the whole
principal amount of any Bond, the Company shall execute and the
Trustee shall authenticate and deliver to the registered holder thereof
or upon his order or. to the bearer of any coupon Bond and at the
expense of the Company a new Bond or Bonds of the same series
for the unredeemed portion of the surrendered Bond.

Sectron 3.02. After the giving of the required notice of redemp-
tion has been completed as above provided, the Bonds so called for
redemption (including the designated portion of any Bond to be re-
deemed in part only) shall become due and payable on the date and at
the place in such notice specified, at the applicable redemption price,
together with interest accrued to the date fixed for redemption, and on
and after such date of redemption (unless default shall be made in the
payment of said Bonds at the redemption price or prices aforesaid,
together with interest acerued to the date fixed for redemption) interest
on the Bonds or portions of Bonds so called for redemption shall cease
to acerue. If Bonds called for redemption are not so paid and redeemed
on presentation thereof, they shall bear interest from the date desig-
nated for redemption at the rate of six per cent. (6%) per annum.

‘Whenever exercising its right of redemption, as provided for in
this Article, the Company shall furnish to the Trustee a copy of a
resolution of its Board of Directors providing for such redemption,
specifying the particular series and the principal amount of Bonds to
be called for redemption from such series.

Secrron 3.03. If the Company shall deposit or cause to be deposited
in frust with the Trustee an amount in cash sufficient to redeem all of
the Bonds called for redemption, together with accrued interest to the
date fixed for redemption, and shall furnish to the Trustee proof satis-
factory to the Trustee that the required notice of redemption of such
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Bonds has been given, or that arrangements have been made insuring
to the satisfaction of the Trustee that such notice will be given, then the
Bonds so called for redemption shall no longer be deemed to be outstand-
ing hereunder for any purpose, except for the purpose of entitling the
holders thereof to receive payment of the redempiion price thercof, and
acerued inferest to the datie fixed for redemption, and shall cease to be
entitled to the security hereof, and such Bonds shall cease to bear inter-
est afier the redemplion date and the coupons for interest appurtenant
to such Bonds maturing subsequent to the said redemption date shall be
void. Subject 1o the provisions of Section 15.02 hereof, the Trustee
shall hold the redemption moneys in trust for the holders of the Bonds
called for redemption and shall pay the same to such holders respectively
upon presentation and surrender of such Bonds, with all eoupons thereto
attached maturing after the redemption date.

In any case where the redemption date shall be an interest pay-
ment date, {he coupons maturing. on the redemption date shall be
detached by the holders and presented for payment, and the Trustee
shall apply the cash received by it for the payment of the acerued
interest on the Bonds called for redemption to the payment of such
coupons.

Secriox 3.04. All of the Bonds redeemed and paid under the provi-
sions of this Article, fogether with the appurtenant coupons, shall be
cancelled by the Trusiee. The coupon Bonds and coupons shall be
cremated by the Trustee and certificates of eremation delivered by the
Trustee to the Company and to the Bond registrar. The cancelled
registered Bonds shall be returned by the Trustee to the Bond registrar.

ARTICLE FOUR.
Sinking Fund.

Sectiox 4.01. The Company covenanis and agrees that, so long
as any Bonds of Series A are outstanding, it will pay to the Trustee on
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May 1, 1951, and on each May 1 thereafter, as and for a sinking fund
for such Bonds, the lesser of

(a) a sum equal to $79,375,
or

(b) a sum equal to the net income of the Company for the
preceding calendar year after fixed charges, computed in accord-
ance with the Accounting Rules.

The Company covenants and agrees that if the principal amount
of Bonds of Series A authenticated and delivered under this Indenture
shall exceed $2,500,000 (excluding Bonds authenticated and delivered
pursuant to Sections 1.03 and 1.05 hereof) the amount payable under
clause (a) above shall be increased by $31.75 for each $1,000 principal
amount of such additional Bonds of Series A.

The sinking fund requirements shall be cumulative, however, so
that if and to the extent that the amount payable on any May 1
under clause (b) above shall be less than the amount otherwise payable
under clause (a) above (the difference between such amounts being
hereinafter called the ‘‘sinking fund deficiency’’), the Company on
May 1 of the next succeeding year or years shall remedy such
sinking fund deficiency or deficiencies (but without interest thereon) to
the extent of the Company’s net income.

The Company may pay into the sinking fund on any May 1 the
amount payable under clause (a) of this Section, plus any sinking fund
deficiencies from prior periods, even if the amount so paid shall not
have been earned in the preceding calendar year.

The Bonds of Series A shall be redeemable for sinking fund pur-

poses, at the percentages of their principal amount set forth in Section
1.01 hereof.

At the option of the Company, sinking fund payments may be made
in cash, or in Bonds of Series A theretofore issued and reacquired by
the Company (otherwise than through the operation of the sinking fund
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or with the proceeds of property relcased from the lien of this Inden-
ture) and not theretofore made the basis for the authentication of Bonds
or the withdrawal of deposited cash, with all unmatured coupons and
matured coupons not fully paid attached, at the then applicable sinking
fund redemption price, or at the cost thereof 10 the Company (exclusive
of accrued interest and brokerage commissions), whichever is less, or
parily in eash and partly in such Bonds.

On each sueh xinking fund payment date the Company shall deliver
to the "T'rustec u statement showing in reasonable detail the net ineowe
of the Company for the preceding calendar year, certified to by the
principal accountling ofticer or the Treasurer or an Assistant Treas-
urer of the Company, stating that such net income has beeu deter-
mined as provided in thiz Section 4.01, and stating any other facts
requisite to the determinaiion of the amount of the payment due on
such sinking fund payment date. Such statement shall also certify the
cost to the Company (exclusive of acerued interest and brokerage com-
missions) of each Bond of Serics A {o be delivered to the Trustee for
the sinking fund in lieu of cash and that ecach such Bond was thereto-
fore issued and reacquired by the Company (otherwise than through
the operation of auy sinking fund or with the proceeds of any property
released from the lien of this Indenture) and had not theretofore been
made the basis for the authentication of Bonds or the withdrawal of
deposited cash. The Trustee shall be protected in relying upon such
statement and shall be under no duty to make any verification thereof,
or investigation or inquiry as to any part thereof.

Skeron 4.02. At any time after the receipt of any sinking fund
moneys and until a date forty-five days prior to the next January 1, the
Trustee, in suclt manner and from tine to time in such amounts as it
may deem advisable in its discretion (or in such manner as may he re-
quested by the Company and approved by the Trustee), shall apply
such moneys, so far as the same shall be adequate, to the purchase of
outstanding Bonds of Series A at a price (exelusive of acerued interest
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and brokerage commissions) not exceeding the then current sinking
fund redemption price for such Bonds or, if requested by the Company,
the Trustee shall apply such moneys, so far as the same shall be
adequate, to the redemption of outstanding Bonds of Series A for the
sinking fund. Such purchases may be made by the Trustee from the
Company at the market price thereof (exclusive of accrued interest)
on the date of any such purchase from the Company as ascertained
by the Trustee in any manner deemed by it fo be reliable, or at the
cost thereof to the Company (exclusive of acerued interest and broker-
age commissions), whichever is less, but in no event at a price in excess
of the current sinking fund redemption price thereof.

Section 4.03. If, upon the date limited as aforesaid, the Trus-
tee shall not have purchased or redeemed Bonds of Series A in an
amount sufficient to exbaust the sinking fund moneys available there-
for, the amount of such moneys remaining unexpended, if $10,000 or
more (or any amount less than $10,000, if so requested by the Com-
pany), shall be applied by the Trustee on the next January 1 to the
redemption of outstanding Bonds of Series A at the current sinking
fund redemption price thercof. Redemption of Bonds of Series A
for the sinking fund shall be in the manner and with the same effect
as hereinbefore in this Indenture provided with respect to redemption
at the option of the Company.

. Any such amount of less than $10,000 not so to be applied shall be
added to the next sinking fund installment and, together with said
installment, be applied in accordance with the provisions of this Article.

For the purposes of Section 4.02 and Section 4.03 hereof, outstand-
ing Bonds of Series A shall be deemed to include Bonds held or pledged
by the Company only if such Bonds have been theretofore issued and
reacquired by the Company (otherwise than through the operation of
any sinking fund or with the proceeds of property rcleased from the
lien of this Indenture) and not theretofore made the basis for the
authentication of Bonds or the withdrawal of deposited cash. The
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Company shall deliver {o the Trustee forty-five days prior to each
January 1 beginning with Jauuary 1, 1952, a certificate of its President
or a Vice President and ils Treasurer or an Assislant Treasurer,
setting forth the numbers and principal amounts of all Bonds of Series
A then held or pledged by the Company and not therelofore issued and
reacquired.

Section 4.04. Any Bonds of Series A acquired through the oper-
ation of the sinking fund, together with appurtenant coupons, shall be
cancelled by the Trustec and no Bonds shall be issued hereunder in lien
thercof. The coupon Bonds of Series A and coupons shall be cremated
by the Trustee and certificates of cremation delivered by the Trustee to
the Company and to the Boud registrar. The cancelled registered Bonds
of Series A shall be relurned by the Trustce to the Bond registrar.

Section 4.05. The Company covenants to pay the compensation
of the Trustee in adminislering the said sinking fund as provided
herein, together with the Trustee’s expenses, including the cost of
advertisement of redemption notices and any other advertisements,
and any customary broker’s commission upon the purchase of any
Bonds of Series A and any accrued interest pavable with respect to
any such Bonds purchased or redeemed, it being the intention that the
aforesaid charges and accrued interest shall not be charged against
sinking fund moneys.

Secrrox 4.06. The Trustee shall not in any event be liable for
the payment of principal of, premium, if any, or interest on any Bonds
of Series A called for redemption as herein provided, except to the
extent that it shall have funds in its hands or in the sinking fund or
paid to it by the Company for such purpose.

Secrion 4.07. When the Company shall pay or cause to be paid
the principal of all the Bonds of Series A with interest and premium,
if any, according to their terms, or shall deposit with the Trustee in
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trust for the holders thercof, an amount or amounts sufficient to pay
the principal of all of said Bonds of Series A with interest and preminm,
if any, according to their terms, all moneys then held by the Trustee in
the sinking fund (other than moneys then held for the payment of
particular Bonds of Series A contracted to be purchased or in respect
of which notice of redemption shall have been published) shall, upon
demand of the Company, be paid to it.

No sinking fund moncys shall be applied to the purchase or re-
demption of Bonds of Series A or be paid over to the Company and no
publication of notice of redemption shall be commenced or notice of
redemption mailed during the continuance of an event of default under
this Indenture of which the Trustee shall have notice, except that
moneys then held for the payment of particular Bonds of Series A
contracted to be purchased or in respect of which a first notice of
redemption shall have been published, shall be applied to such purchase
or redemption, and if publication of notice of redemption has been
commenced the Trustee shall complete such publication and mail notice
of such redemption. Iixcept as aforesaid, any moneys in such sinking
fund at the time when any such notice shall have been received by the
Trustee shall be held, unless all such defaults are remedied, as addi-
tional security for the payment of the Bonds of Series A then out-
standing.

ARTICLE FIVE.
Particular Covenants of the Company.

Section 5.01. The Company will duly and punectually pay, or cause
to be paid, the principal of, premium if any, and interest on the Bonds,
at the dates and place, and in the manner preseribed in the Bonds, or
in the coupons thereto belonging, according to the true intent and
meaning thereof and will in case of default in the payment of interest
or principal, to the extent permitted by law, pay interest at the rate
of six per cent. (6% ) per annum on all overdue installments of interest
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and on overdue principal from the date such installinents of interest
and such principal <hall become due and payable uniil payment or pro-
vision for paymenti shall be made.

At all times until the payment of the principal of the Bonds issued
hereunder, the Company will mainiain an office or agenecy in the
Borough of Manhatitan, City and State ol New York, wliere such of
said Bonds and coupons as are there payable may be presented for
payment and wherc such of said Bonds as are registrable, transferable
or exchangeable may he presented for registration, transfer or exchange
and where notices or demands in respeet of any and all of the Bonds
and coupons secured by this Indenture may be served. In case any
Bonds issued hereunder are made payable, registrable, transferable or
exchangeable in any other ¢ity, the Company will maintain, so long as
any of such Bonds are outstanding hereunder, an office or ageney in
such other city where suclh Bonds and their coupons may he presented
for payment or where such Bouds may De presented tor regisiration,
transfer or cxchauge, as the case may be. I'rom time to time, the
Company will give notice o the Trustee of the location of any such
ageney or caencies and of any change of location thereof, and in case
the Company shall fail {0 maintain any such ageney or shall fail to
give such notice of any change thervof, preseutation and demand may
be made and notices may be served at the principal office of the Trustee.
As used in this Indenture the ierm ‘‘Bond registrar’’, or other equiva-
lent {erm, shall be held and coustrued to mean the eorporation or other
person maintaining the office or ageney selected as hereinabove provided
where Bonds may be registered and the term ““registry books®’, or other
equivalent term, shall he held and eonstrued 1o mean the books kept by
such Bond registrar relating to the Bonds of auy series issued hereunder.

Seorton 5.02. Whenever required by the Trustee, the Company
will grant, convey, confirm, assign, transfer and set over unto the
Trustee its estaie, right, title and inferest in or {o all real and personal
estate, rights and franchises which it may hereafter acquire and which
by the Granting Clauses of this Indenfure are subjected to the lien of
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this Indenture or intended so to be, and will also do, execute, acknowl-
edge and deliver or will cause to be done, executed, acknowledged and
delivered, all and every such further acts, deeds, transfers and assur-
ances for the better assuring, conveying and confirming unto the Trustee
all and singular the trust estate hereby mortgaged, or intended so to
be, as the Trustee shall reasonably require for better accomplishing the
provisions and purposes of this Indenture, and for securing payment of
the principal and interest of the Bonds intended to be hereby seeured.

The Company will deliver to the Trustee annually in the month
of June, beginning with June, 1951, a certificate signed by its Presi-
dent or a Vice President and by its Secretary or an Assistant Secretary
setting forth in reasonable detail a description of any substantial items
of real and personal estate, rights and franchises acquired within the
previous calendar year. The Trustee shall be fully protected in accept-
ing such certificate, shall have no duty of inquiry as to items of prop-
erty acquired by the Company except to require such certificates to be
furnished, and shall be under no duty to require an instrument grant-
ing, conveying, confirming, assigning, transferring and setting over
unto the Trustee any such property if furnished with an opinion of
counsel that no such instrument is necessary to subject all items of
property set forth in such certificate to the lien of this Indenture in

* the manner intended by the Granting Clauses hereof.

The Company covenants that it is authorized. to own and operate
the lines of railroad and other property described in the Granting
Clauses hereof and covenants and agrees to execute any and all instru-
ments and do any and all acts and things necessary or proper to perfect
its title fo the same or any part thereof.

Secrion 5.03. The Company, except as hereinafter in this Section
5.03 and in Section 10.06 provided, will not voluntarily create or suffer
to be created any lien.or charge, having priority or preference over or
equality with the lien of 'this Indenture on the.property mortgaged by
it hereunder, or upon the income and profits thereof, and, within six
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months after the same shall accrue, it will pay, or cause to be dis-
charged, or will make adequate provision for the satislaction or dis-
charge of, all lawful claims and demands of mechanies, laborers and
others, which, if unpaid, might by law be given precedence to this In-
denture as a lien or charge upon the trust estate, or any purt thereof,
or the income thercof. :

Nothing in this Section 5.03 contained shall require the Company
to acquire, pay or discharge any such claim, demand, debt, lien or
charge, so long as it in good faith shall contest the validity or the
amount thereof, unless in {he opinion of the Trustee such aclion might
jeopardize the inierests of the bondholders. '

Section 5.04. The Company from time to time will pay and
discharge all taxes, assessments and governmental charges, the lien
of which would be prior to the lien hereof, lawlully imposed upon {he
property mortgaged by it hercunder, or upon the income and profits
thereof, so that the lien and priority of this Indentnre thereon shall be
fully preserved at the expense of the Company without e¢xpense o the
Trustee or to the bondholders in respect of such properties: and will
also pay and discharge all taxes, assessments and governmental charges
lawfully imposed upon the interest of the Trusiee in the trust estate.

Nothing contained in this Section 5.04 shall require the Company
to pay any such tax, assessment or charge so long as it in good faith
shall contest the validity or amount thereof, unless in the opinion of

the Trustee such action might jeopardize the interests of the bond-
holders.

Srcrrox 5.05. If defaull shall he made in paying any sum which in

Section 5.03 or Section 5.04 hereof the Company has covenanted to

pay or discharge, the Trustce, without affeciing any of its rights
hereunder, from time to time in iis diseretion may pay any sum so in
default, and thereupon shall have and forthwith may assert a lien for
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such advances upon the trust estate and the proceeds thereof prior to
the lien of the Bonds issued hereunder, provided, however, that such
advances shall not exceed at any one time 5% of the principal amount
of Bonds then outstanding.

Secrion 5.06. The Company shall diligently preserve all the
rights and franchises to it granted and upon it conferred, and shall,
at all times, to the extent needful and proper for the efficient and
economical operation of its properties, maintain, preserve and keep,
or cause to be maintained, preserved and kept, its railroads and prop-
erty in good repair, working order and condition, and shall, from time
to time, make all needful and proper repairs, renewals and replacements
thereof.

The Company will, to the extent needful and proper for the efficient
and economical operation of its properties, keep and maintain, or cause
to be kept and maintained, in good order and condition, reasonable
wear and tear excepted, all equipment upon which, or upon its interest
in which, this Indenture shall be or become a lien, and the Company
will use and apply, or cause to be used and applied, for that purpose
so much of the earnings of the mortgaged railroads and property as
may be required for such maintenance of such equipment and will at all
times keep said mortgaged railroads supplied with sufficient equipment.

Seoriox 5.07. In case the Company shall hereafter create any
mortgage upon the railroads and property subject to the lien of this
Indenture or any part thereof without the approval of the bondholders
under Section 10.06 hereof, such mortgage shall be and shall be
expressed to be subject to the prior lien of this Indenture for the secur-
ity of all Bonds then issued or thereafter to be issued hereunder within
any limitation of amount then or thereafter to be fixed as in this Inden-
ture provided.
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Sectioy 5.08. The Company with all convenient speed will duly
record, register and file and rerecord, reregister and refile this Inden-
ture and every indenture supplemental hereto which hereafter may be
executed as may be required by law in order to protect the lien hereof
on the property covered hereby or intended so to be (or will cause the
same to be domne), and will pay or cause to be paid any recording,
registration or filing tax or fce legally due upon the recording of this
Indenture or of any indenture supplemenial hereto or due at any time
upon or in conneetion with the issuance of the Bonds hereunder, and
will make such statements and do such acts now or hereafter as are or
shall be required by it 10 be made or done under any law affecting the
recording hereof or of any supplemental indenture.

Secrion 5.09. In case any shares of stock, bonds, evidences of
indebtedness or other securilies are at any time pledged hereunder,
the Company will join with the Trustee in the execution of a supple-
mental indentore setting forth provisions for the countrol and release
of such pledged securities in such form as may be at the time customary

for the control and release of pledged sccurities under railroad
mortgages.

Stcriox 5.10. The Company will not amend or modify, by a new
agreement or otherwise, the so-called *“Operating Agreements’’ be-
fween Mississippi Valley Corporation, The Peoria and Eastern Railway
Company, The New York, Chicago and St. Louis Railroad Company,
Chicago and North Western Railway Company, The Pennsylvania
Railroad Company, Chiecago & 1llinois Midland Railway Company and
Gulf, Mobile and Ohio Railread Company, respectively, and the Com-
pany relating to the use of the Cowmpany’s lines of railroad and its
switching, terminal and olher lacilities, 0 as {o effeet a reduction
in the fixed amount payable annually pursuant to the terms of such
“Operating Agreements’" on the date of this Indenture.
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ARTICLE SIX.
Releases of Mortgaged Property.

Sectioxn 6.01. From time to time the Company, subject to the
conditions and limitations in this Article prescribed, and not other-
wise, may sell, exchange for other property or otherwise dispose of
(whether with or without consideration), and the Trustee, upon the
delivery to the Trustee of the resolutions, opinion and certificates as in
Section 6.03 hereof provided, shall release from the lien and operation
of this Indenture:

(1) Any part of the lines of railroad (including the Com-
pany’s Union Station at Peoria, Illinois) which are or shall be
at any time subject to this Indenture or any leasehold, easement,
trackage right or other interest or undivided or part interest
therein, or any part thereof, which is or shall be at any time
subject to this Indenture, provided:

That in the judgment of the Board of Directors of the
Company, evidenced by a copy of resolutions of such Board
delivered to the Trustee, (a) it shall no longer be necessary or
expedient to retain such part of said lines of railroad or sumch
leasehold, easement, trackage right or other interest or unm-
divided or part interest therein, or part thereof, as a part of
the lines of railroad subject to this Indenture, as aforesaid and
(b) such release .will not adversely affect to a material degree
the security for the Bonds or the interests of the bondholders.

(2) Any other property and any other rights or interests in
property, including air rights, not hereinafter in this Article spe-
cifically mentioned, which, in the judgment of the Board of Directors
of the Company, evidenced by a copy of a resolution of such Board
delivered to the Trustee, as aforesaid, it shall no longer be neces-
sary or expedient to retain for the operation, maintenance or use
of the lines of railroad then subjeet to this Indenture, or for use
in the business of the Company.
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Section 6.02. The Company may at any time, provided the
general integrity and continuity of its lines be not broken thereby,
make any change in location of its lines, tracks, station houses,
buildings, or other structures situated upon any part of the trust
estale, and in casc of a change in localion to premises not subject to
the lien of ilis Iudenture, the Trustee, =ubject to the provisions of
Section 6.03 hereol, al the request of the Company, and upon subjection
{0 the lien of {Lis Indenture of such premises and the new of relocated
lines, iracks, station houses, buildings, or other struetures erected
thereon, shall release from {he lien of this Indenture the premises upon
which the lines, {racks, station houses, buildings or other structures
were originally located, and any part of such lines, tracks, siation
houses, buildings or other struetures unremoved and remaining thereon,
and shall execute and deliver any and all instruments necessary and
proper {o effect sueh purpose.

Secrrox 6.03. Whenever requesting action by the Trustee pur-
suant to the foregoing Sections .01 and 6.02 of this Article, the Com-
pany shall deliver 1o the Trustee, in addition to the resolution required
by Seetion 6.01 hereof:

(1) A copy of a resolulion of its Board of Directors request-
ing the release of the properiy wold, exchanged or otherwise
disposed of, or to be sold, exchanged or otherwise disposed of';

(2) A certificale signed by its President or a Vice President
and by its Clief Kngineer or hiz assistanl or by its prineipal
accounting officer or its Treasurer or an Assistant Treasurer, which
shall set forth:

(a) A description of the properly the release of which is
requested ;

(b) The selling price of the property the release of which
is renquested, or a deseviption of the properiy, if any, 1o he
received in exchange or to be substiluted therefor, or, if the
property is to be disposed of otherwise than by sale or exchange,
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the benefits to be received by the Company or the resulting
enhancement in value of the remainder of its property subject
to the lien of this Indenture;

(¢) The fair value of the property the release of which is
requested; and if any property is to be received in exchange
or is to be substituted therefor, the fair value thereof (after
deducting prior liens thereon, other than undetermined liens or
charges ordinarily incident to construction or operation and
liens for taxes for the current year or of taxes or assessments
not then delinquent, being herein referred to as excepted liens)
and, if the property is to be disposed of otherwise than by sale or
exchange, that the fair value of the property a reclease of which
is requested is not greater than the value to the Company of
the benefits to be received by the Company or the resulting
enhancement in value of the remainder of its property subject
to the lien of this Indenture.

(3) An opinion of counsel stating that the action so requested
is authorized by the provisions of this Article, and that the resolu-
tions and certificates furnished to the Trustee in connection there-
with are in compliance with the provisions of this Section 6.03.

(4) If the property the release of which is requested is to be
sold, the considcration to be received therefor or the fair value
of such property, whichever is greater; and if such property is
to be exchanged or other property substituted therefor, the amount,
if any, by which the fair value of the property the release of which
is requested cxcceds the fair value of the property to be received
in exchange or substituted therefor (after deducting prior liens
thereon, other than excepted liens).

(5) Unless in the opinion of counsel no such supplemental
indenture is necessary and, subject to the requirements of any
mortgage or other instrument constituting a prior lien on such
property, a supplemental indenture conveying to the Trustee the
property received in exchange for the property the release of
which is requested.
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Skctiox 6.04. From {ime 1o iime the Company may abandon the
operation of any line ol railroad or terminal or any portion thereof
and may surrender any franchisze or portion thercot without any action
by tlie Trustee, if (a) such abandoument or surrender he made either
(i) pursuant to the authority of the Interstate Commerce Commission
or (ii) by virtue of an agreement with or action by the Federal govern-
ment or any Stale, municipality, or other political divixion or sub-
division of a Stale or any governmental ageney or (iii) in accordance
with some legal requirciuent, and (b) the line of ruilroad or terminal
or portion thereof so ahaudoned, or the franchise or poriion thereof so
surrendered, is no longer necessary or advantageous for use in the
business of the (‘ompany.

Prior to any such abandonment or surrender the Company shall
deliver to the Trustee (a) a certificale, signed by the President or a
Vice President and the principal accouniing officer or the Treasurer or
an Assistanl Treasurer of the Company, describing the property to be
abandoned or the franchise or portion thercof o be surrendeved and
stating that sucl property, or such franchise or portion thereof, iz no
longer necessary or advantageous for use in the busines« of the Clom-
pany, and (h) an opiuion of connsel that such abandonment or surrender
is permitted under the provisions of this Secction 6.04 and that any
requisite approval of the Interstate Commeree (Commission has heen
obtained, and (c) a certified copy of any order or agreement pursuaut
to which such abandonment or xurrender is 1o he made.

The Company shall have full power, in its diseretion and without
notice to or action hy the Trustee, to «ell, exchange for otler property
or otherwise dispose of, free from the lien of this Indenture, any
property so abandoned, but (suhjecl to the requirements of any mort-
gage or other instrument constituting a prior lien on such property)
any cash received ou the disposilion thereof shall be paid to the Trustee
and any property received upon the disposition thereof shall he suh-
jected to the lien of this Indenture by a supplemental indenture unless,
in the opinion of counsel, no such supplemental indenture ix necessary,
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Secrrox 6.05. The Company may from time to time sell, exchange
or otherwise dispose of free from the lien of this Indenture and with-
out release by the Trustec, any of its property at any time subject to
the lien hereof and not used or useful for railroad purposes, not exceed-
ing in any one calendar year a total of Ten Thousand Dollars ($10,000)
in value at the date of disposition, the Company agreeing in each case
that it shall expend or, cause to be expended, the proceeds of any such
sale or other disposal to replace the property, so sold or otherwise dis-
posed of, by other property not necessarily of the same character but
of af least equal value. All such substituted property and all property
received in exchange for property which was subject to the lien hereof
shall forthwith or by appropriate supplemental indenture become
subject to the lien hereof.

In order to clear the title of record of the property sold, exchanged
or otherwise disposed of in accordance with this Section 6.05, the Trus-
tee shall from time to time, at the request of the Company, execute
and deliver confirmatory releases or certificates that such property is
free from the lien of this Indenture upon receiving a certificate signed
by the President or a Vice President and the Treasurer or an Assistant
Treasurer of the Company, specifying the property to be released, stat-
ing that it is not used or useful for railroad purposes and stating the
value of all property theretofore sold, exchanged or otherwise dis-
posed of pursuant to the terms of this Section 6.05 within the calendar
year in which the request for release is made.

The Company will deliver to the Trusiee annually in the month of
June, after the year 1950, a certificate sigried by its President or a
Vice President and by its Treasurer or an Assistant Treasurer setting
forth in reasonable detail all property and the value thereof sold,
exchanged or otherwise disposed of free from the lien of this Inden-
ture within the previous calendar year, the value of the consideration
received in exchange at the date of receipt thercof, and all replace-
ments of such property so sold or otherwise disposed of and the value

|
|
|
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thereof. The Company shall pay to the Trustee in cash an amount
equal to any vxeess of the value of the property so disposed of over 1he
value of the property received in exchange therefor and the value
of the replacements, all as sel Torth in such certificate.

Secrion 6.06. If by (inal decree of any court having jurisdietion
in the premises the Compauy shall be required to part with the owner-
ship, possession or operation of any poriion or portions of the trust
estate, then in that event the poriion or portions with which it may
be so required to part shall, notwithstanding the foregoing provisious
of this Ariicle, be released from the lien of this Indenture:

(1) If the Trustec is a party to the action or procceding in
which such deeree shall have heen entered, then on such terms
and conditions as in such decree may be presecribed; or

(2) If the Trustee shall not be o party to such action or
proceeding, then on such terms and conditions as may be salis-
factory to the Trustee in its discretion; and

(3) Upon receipt. by the Trustee of any consideration
received by the Company for the portion or portions of the
trust estale zo to be released or upon making arrangements

gatisfactory to the Trustee for the subsequent receipt by the
Trustee of such consideration.

Secrrox 6.07. The resolutions, opinions and certificates hereinhe-
fore provided to be furnished to the Trustec may be received by the
Trustee as conclusive evidence of any of the Facts or of the continuance
of any condition or of anything by this Article required {0 be established
or shown in order to authorize the action sought in respect of any
properiy forming the subjcet of such resolutions, opinions and cer-
tificates, and shall be full warrant to the Trustee for any action taken
on the faith thereof, bul the Trustee, in its discretion, may require at
the expense of the Company such further and additional evidence as
to it may seem reasonable,
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Secriox 6.08. The Company shall have full power in its discretion
and without notice to or action by the Trustce from time to time:

(1) (a) to alter, remove, demolish or retire from service
any building or structure or industry tracks or side tracks or
yards tracks or other property on the trust estate which may have
become unfit or undesirable for use or which it may deem neces-
sary or desirable to alter, remove, demolish or retire in connection
with the maintenance or opcration of or in the improvement of the
trust estate, and (b) to dispose of any portion of the fixtures,
equipment, cars, locomotives and other rolling stock, machinery,
apparatus and portable personal property at any time sub-
ject to the lien hereof, which may have become obsolete or other-
wise unfit or undesirable for use or which it may not be necessary
or advantageous longer to retain for use upon the trust estate;
in each case replacing the same with, or substituting therefor,
other properties, not necessarily of the same character but
having a value at least equal to the value of the old prop-
erty at the time of its disposition or, if it be sold, to the consider-
ation therefor received by the Company, and such new property
shall become subject to the lien of this Indenture;

(2) to make any lease of, or to grant trackage rights upon,
any part of the trust estate, or to enter into any contract
affecting the same, subject to the prior lien of this Indenture,
provided, however, that any such lease of the Union Station in
Peoria, Illinois, or of a substantial part of the lines of railroad
subject to the lien of this Indenture, or any such trackage agree-
ment or contract granting trackage rights over a substantial
part of such lines of railroad, unless expressly terminable by
the Company upon three years’ notice or less, shall be expressly
terminable at the election of the Trustee in case of the happen-
ing of an event of default hercunder, or at the election of the
purchaser at any foreclosure sale of the property subject to such
lease, agreement or contract ; but nothing in this Section 6.08 con-
tained shall be construed as giving the Company power to make
any such lease, or to grant any such trackage rights, or to enter
into such contract, unless such lease, trackage rights or contract
shall be subordinate to the prior lien of this Indenture; or
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{3) To make chunges or allerations in, or substitutions for,
any leascs, trackage righls, agrecements or coutraets, the rights
of the Company under which are subject 1o the lien of this Inden-
ture; provided. that such change, alteration or substitution, in
the judgmeni of the Board of Directors ol the Cowpauny, will
not adversely affert to u malerial degree the seeurity for the
Bonds or the interests of the bomdholders.  Any changed,
amended or supplemental lease, trackage vights or contraet forth-
willi #hall be subjeet 10 this Indenture in the same manner and
{o the same extent as that previously existing.

Skcrrow 6.09. All moneys and property received for property re-
leased as provided in this Article, and all moneys receivable as compen-
sation for any property subject to this Indenture taken by the exercise
of the power of eminent domain, and any and all other moneys at any
time reccivable by the Trustec, except to the extent that any such moneys
shall be applied in accordance with the provisions of this Indenture
particularly applicable thereto and except Lo the extent that such moneys
and property shall be required to be deposited with the trustee of any
indenture constituling a prior lien on the properiy released, shall be
paid over and conveyed to and shall be received and held by the Trusiee
as part of the deposited cash and mortgaged property hereunder. Any
of such raoneys, at the request of the Company, if no event of default
shall have happened and be continuing, shall be applied by the Trustee
from {ime to time as hercinafter provided in sub-paragraphs (1), (2)
and (3) of this Section 6.09,

(1) 1n case the Company shall desire any of such moneys to be
applied by the Trustee {o the purchase of Bonds, the Company shall
request the Trusiee, in writing, to apply a specified amount of such
moneys to the purchase of Bouds of one or more designated series. The
Trustee shall thereupon proceed {o purchase such Bonds, if available,
at a price (exclusive of accrued intecrest and brokerage commissions)
not exceeding the redemption price then prevailing for redemption
of sueh Bonds at the option of the Company, and acerued interest,
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brokerage commissions and premium, if any, shall be paid by the Com-
pany. Such purchases may be made by the Trustee from the Company at
the lesser of the cosi thercof to the Company (exclusive of accrued in-
terest and brokerage commissions) and the market price thereof (exclu-
sive of accrued interest) on the date of any such purchase as ascertained
by the Trustee in any manner deemed by it to be reliable, but in no event
at a price in excess of the redemption price then prevailing for redemp-
tion of Bonds of the series in question at the option of the Company;
but the Trustee shall purchase from the Company only Bonds thereto-
fore issued and reacquired by the Company (otherwise than through
the operation of any sinking fund or with the proceeds of property
released from the lien of this Indenture) and not theretofore made the

basis for the aunthentication of Bonds or the withdrawal of deposited
cash.

(2) In case the Company shall desire any such moneys to be
applied by the Trustee to the redemption of Bonds of one or more
series as may be determined by the Company, the Company shall de-
liver to the Trustee the following instruments:

(a) A copy of resolutions of its Board of Directors request-
ing the Trustee to apply, on a date or dates to be specified therein
a specified amount of such moneys to the redemption of Bonds
issued hereunder and specifying the one or more series of such
Bonds to be redeemed, and if more than one, then the proportion
of such moneys to be applied to each designated series; provided,
that the date or dates so specified shall be a date or dates upon
which Bonds of the designated series may be redeemed according
to their terms; and

(b) A certificate signed by its President or a Vice President
and the principal accounting officer or Treasurer or an Assistant
Treasurer of the Company, certifying that to the knowledge of
the signers no event of default as defined in Section 8.02 hereof
has happened and is continuing.
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Upon delivery of the instrumenis required by the foregoing provi-
sions of this puragraph, the Trustee shall, from said moneys then held
by it hereunder, set aside the amount specified in said resolulions, and
shall select by lot, as provided in Arlicle Three hereof, a suflicient num-
ber of Bonds of each of the designated series to absorb the moneys (in
the case of the redemption of Bonds of more {Lian one scries, then in the
proporiions applicable to each series as designated by the Compuny)
so set apart ut the principal amount of such Bouds payable on a speeified
redemption date or dates; and the Company shall thereupon cause the
required notice of redemption of the Bonds so selected to be given,
and, on and after the redemplion date, the Trustec shall apply the
moneys so set aside to the redemption of such Bonds in accordance
with the provisions relating thereto, provided acerued interest and
premium, if any, on sch Bonds to the date fixed for redemption has
been provided by the Company otherwise than out of such moneys.

All Bonds purchased or redeemed pursuant to this Section 6.09,
together with the appurtenant coupons, shall be cancelled by the
Trustee. The coupon Bonds and coupons shall be cremated by the
Trustee and certificales of cremation delivered by the Trustee to
the Company. The cancelled registered Bouds shall be returned by
the Trustee to the Bond regisirar. No Bonds shall be issued in
lien of Bonds so purchased or redcemed.

(3) The Clompany shall have the righi at any time and from
time to time to withdraw from the Trustee any and all moneys
received by or deposited with it under this Article and at the request
of the Company, the Trustce shall pay over such moneys to the Com-
pany upon being fnrnished with the following instruments:

(a) A copy of the resolutions of the Board of Directors of
the Company requesting the Trustee to pay the moneys over to
it and specifying that the moncys will be used to pay for, or
reimburse the Conmpany for property constiracied or acquired by
it after December 31, 1949 representing investment. in road and
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equipment property, improvements on leased property (the
lease of which is pledged hercunder) or miscellaneous physical
property;

(b) A certificate signed by the President or a Vice President
and the principal accounting officer of the Company or the
Treasurer or an Assistant Treasurer setting forth in reasonable
detail a description of the particular expenditures including
the location and cost thereof and the accounts {o which charge-
able, and all applicable credits; stating that the cost or the
fair value, whichever is the lesser, of the property constructed or
acquired for which payment or reimbursement is sought is equal
fo or in excess of the amount of moneys sought to be withdrawn
from the Trustee; that all such investment was in road and equip-
ment property, improvements on leascd property (the lease of

which is pledged hereunder) or miscellaneous physical property,

as such ferms are defined in Section 2.03 hereof; that, to the
knowledge of the signers, no event of default as defined in Sec-
tion 8.02 bereof has happened and is continuing; and, that none
of such investment has been included in any certificate filed
pursunant to Seclion 2.03 or Section 2.06 hereof or in any ap-
plication for the payment of deposited cash pursuant to this
Section 6.09;

(¢) An opinion of counsel that the investment of the Com-
pany specified in said certificate does not include any investment
by the Company in property not subject to the lien of this In-
denture or in property leased to the Company under a lease not
pledged under this Indenture.

Secriox 6.10. Any property or rights received by the Company
in exchange or substifution for any property or rights released from
the lien of this Indenture or which is made the basis of withdrawal
of deposited cash shall, subject to the requirements of any mortgage
or other instrument constituting a prior lien thereon, be and be-
come subject to this Indenture as a first lien as fully as if specifi-
cally mortgaged hereby, but, if requested by the Trustee, the Com-
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pany will convey the same to the Trustee or declare the Trustee’s
interest therein, Ly appropriate deeds, assignments or declarations
upon the trusts and for the purposes of this Indenture, aud the
Company shall furnish to the Trustee a wrilten opinion of counsel,
to the effect that such deeds, assignments or declarations are sufficient
for that purpose, or in lieu of such instruments, a written opinion of
such counsel that no such deeds, assignments or declarations uare neces-
sary for such purpose.

Sucrion 6.11. The purchaser of any property released shall not be
required to see to the application of the purchase money.

SkcTrox 6.12. In case the trusi cstate shall be in possession of a
receiver or a trustee in bankrupicy or a trustee in reorganization pro-
ceedings, the powers conferred by thi~ Article upon the Company, may
be exercised by the receiver or trustee with the approval of the Trustee,
and if the Trustee shall be in possession of the trust estate under any
provision of this Indenture, then all the powers by this Article con-
ferred upon ithe Company, may he exercised by the Trustee, in its
diseretion. In case of the exercise of said powers by a reeeiver or
trustee, sucl receiver or trustee shall deliver to the Trustee, in lieu of
the resolutions, certificales and opinions by this Article required to be
delivered to the Trustee by the Company, appropriate orders of court,
certificates of such receiver or trustee and opinions of counsel for such
receiver or trustee.

Secrron 6.13. Anything in this Article to the contrary notwith-
standing, the Trustee may, but shall not be required to, release {rom
the lien of this Indeniure any property subject to the lien hereof as in
and by this Article provided for, notwithstanding that at the time
such release be requested, any of the cevents of default enumerated
in Section 8.02 hereof shall have happened and be continaing, but the
provisions of this Section are not intended to limii or affect the pro-
visions of Seclion 6.13 hereof.
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ARTICLE SEVEN.
Concerning the Trustee.

Sectron 7.01. The Trustee acecepts the trust hereby created but
only upon the following terms and conditions, to all of which the
Company and all of the holders of the Bonds, by their acceptance
thereof, agree:

(1) The recitals herein and in the Bonds contained shall
be taken as the statements of the Company and the Trustee
assumes no responsibility for the correctness of the sume. The
Trustee makes no representation as to the value or condition of
the mortgaged property or any part thereof, or as to the security
afforded thereby and hereby, or as to the validity of the lien
of this Indenture or as to the validity of the Bonds issued here-
under, and the Trustee shall incur no responsibility in respect
of any such matters, nor shall the Trustee be liable for the per-
formance of the covenants contained in any lease which may
at any time hereafter become, subject to the lien of this In-
denture provided, however, that nothing herein contained shall
relieve the Trustce of its duly to authenticate Bonds only as
authorized by the Indenture.

(2) The Trustee shall be under no duty to file, register or
record or cause to be filed, registered or recorded this Indenture,
or any supplement thereto, as a mortgage, conveyance or transfer
of real or personal property or otherwise or to refile, reregister
or rerecord or renew the same, and the holders of all the Bonds
release the Trustee of and from its failure so to file, register or
record or refile, reregister or rerccord or renew this Indenture or
any such supplement, and the bondholders shall rely solely upon
the Company and not upon the Tustee for said filing or registering
or recording or refiling or reregistering or rerecording or renew-
ing, and the Trustee shall be under no duty or obligation with
respect thereto, except to receive and hold the opinion or opinions
of counsel hereinafter referred to. The Company will furnish to
the Trustee, promptly after the execution and delivery of this
Indenture, an opinion or opinions of counsel stating that this
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Indenture has been properly recorded and filed so as to make effec-
tive the lien thereof, and reciting the delails of such action. The
Company will also furnish o the Trustee ou or before January 1,
1953, and at the ¢nd of every three-year period thereafier, an
opinion or opinions of counsel stuting either that in the opinion of
such counsel such action has been taken with respect to the record-
ing, filing, rerccording or refiling of ihis Tndenture or any supple-
ment thereto as is necessary lo keep effective the lien thereof,
and reciting the details of such action, or stating that in the
opinion of such counsel no such action is necessary to keep effee-
tive the lien of this Indeniure o1 any supplement thereto. The
Trustee shall be cntitled conclusively to rely upon such opinions
of counsel so furnished to the Trustee. The Trustece shall be
under no duty to procure or renew nor he liable for any failure
of the Company o procure or rencw insurance or for the responsi-
bility of insurers or for the failure of the Company o pay any
tax or taxes with respect to the mortgaged property or any part
thereof or otherwise, nor shall the Trustee be under any duty with
respect to any tax which may be assessed against the Company
or againsi the holders or owners of {he Bonds ouistanding
hereunder, in respect of the mortgaged property. The Trus-
tee shall be under no responsibility or duty wilh respeet to the
disposition of the Bounds authenticated and delivered hereunder
or the application of the proceeds thercof or of any moneys paid
to the Company under any of iie provisions hereof.

Should any taxes or olher governmental charges be imposed
upon the Trustee in its capacily as Trusiee herennder, which
it may be required to pay under any present or future law of
the United States of America or of any other anihority therein
having jurisdiction, the Trustee shall be reimbursed and indemni-
fied therefor by the Company and any liability incurred or
amounts paid by the Trustiee in respect of any such taxes or other
governmental charges, until paid, shall constitute a lien upon the
mortgaged property prior to any claim by the holders of Bonds.

(3) The Trusiee may exceute any of the trusts under this
Indenture or exercise any of the powers hereby vested in the
Trustee or perform any duty hereunder either itself or by or
through its attorneys, agents or employees, and the Trustee
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shall not be answerable or accountable for any act, default,
neglect or misconduct of any such attorneys, agents or employ-
ees provided reasonable care has been exercised in the selection
thereof, nor shall the Trustee be otherwise answerable or
accountable under any circumstances whatsoever, except for its
own individual negligence or bad faith. The Trustee may con-
clusively assume that there has been no default hereunder unless
and until the Trustee shall have been specifically notified in
writing of said default by the Company, or by the holders of
ten per cent. (10%) in aggregate principal amount of the Bonds
then outstanding. The Trustec shall not be under any obligation
to take any action in respect of any default or otherwise or
toward the execution or enforcement of any of the trusts hereby
created or to instilute, appear in or defend any suit or other pro-
ceeding in connection therewith, unless one or more of the holders
of the Bonds shall, as often as required by the Trustee, furnish it
with reasonable security and indemnity against the cost and
expenses of said proceeding; but this provision shall not affect
any discretionary power herein given to the Trustee to determine
whether or not the Trustee shall take action in respect of such
default or otherwise.

(4) Except as herein otherwise provided, any notice or
demand which by any provision of this Indenture is required or
permitted to be given or served by the Trustee on the Company,
shall be deemed to have been sufficiently given and served for all
purposes by being deposited postage prepaid in a United States
post-office letter box or mail-chute, addressed (until another
address is filed by the Company with the Trustee) as follows:
Peoria and Pekin Union Railway Company, Peoria 2, Illinois.

(5) The Trustee shall not be bound to recognize any person
as the holder of a Bond unless and until the Bond is submitted to
the Trustee for inspection if required, and the title thereto estab-
lished to the satisfaction of the Trustee, if disputed.

(6) The Trustec shall be protected with respect {0 any action
taken, suffered or omitted by it in reliance upon any notice,
resolution, request, waiver, consent, order, certificate, statement,
affidavit, indemnity bond, report, appraisal, opinion, telegram,
cablegram, radiogram, letter, bond or other paper, document
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or instrument believed by it to be genuine and to have been
signed, sent or presented by the proper party or parties. The
Trustee may eonsult with counsel (who may be of counsel for the
Company) and the opinion of' such counsel shall be full and
complete anthority and proleetion iu respect of any action taken,
suffered or omitied by it bercunder in good faith and in accord-
ance with the opinion of said ecounsel and shall he conclusive upon
the Company and upon all holders of the Bonds. Whenever an
opinion of counsel is required under the terms of this Indenture,
the Trustee need not accept or act upon ihe same unless such
counscl shall be satisfactory to the Trustee. The Trustee shall
not he under any responsibility for the selection, appointment or
approval of any accountant, appraiser, counscl or other nominee
for any of the purposes expressed in this Indenture, provided
that the Trustee shall have excreixzed reasonable eare in any
such selection, appointment or approval made by it.

(7) Upon any application for ihe paymeut of any moneys
held by the Trusiee under any provision of ihis Indenture or for
the execution of any release or upon any other application to the
Trustee herennder, the resolutions, certificates, statements, ap-
praisals, opintons, reports, orders and other papers required by
any of the provisions of this Indenture to bhe delivered to the
Trustee as a condition ol the granting of said application, may
he received by the Trusiee as conclusive evidence of any state-
ment or opinion therein contained and shall be full warrant,
autliority and proleciion to the Trustee acting on the faith
thereof mot only in respect of the statementis thercin made but
also in respeci of the opinions therein <el forth. Defore granting
any application the Trustee shall not he under any duty {o make
any further investigation info the matters appearing to it {o be
covered by any such resolution, certificate, statement, appraisal,
opinion, report, order or other paper, but if requested so to do
by writing delivered to the Trustee, prior 1o action had thereon,
by the holders of not less than ten per centl. (10%) in principal
amount of {he oufstanding Bonds, and only if furnished with
security and indemnity «afixfaclory o it against the costs and ex-
penses of the investigation, the Trustec shall make such further
investigation as lo it may scem proper; bul it may in its discre-
{ion make any wsuch independent inquiry or investigation as it
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may see fit. If the Trustee shall determine or shall be requested
as aforesaid to make said further investigation, it shall be
entitled to examine the books, records and premises of the Com-
pany, itself or by agent or attorney; and unless the Trustee
shall be satisfied with or without said examination of the truth
and accuracy of the matters stated in said resolution, certificate,
statement, appraisal, opinion, report, order or other paper, the
Trustee shall not be under any obligation to grant the application.
If after said examination or other inquiry the Trustee shall deter-
mine to grant the application, it shall not be liable for any action
taken with due care and in good faith. The reasonable expense of
every examination shall be paid by the Company, or if paid
by the Trustee shall be repaid by the Company upon demand,
with interest at such rate or rates as may be agreed upon, but
not exceeding the rate of four per cent. (4%) per annum, and
until said repayment, shall be secured by a lien on the mort-
gaged property and the proceeds thereof, prior to the lien of
the Bonds issued hereunder.

(8) The Company covenants and agrees to pay to the Trus-
tee from time to time on demand of the Trustee reasonable com-
pensation (which shall not be limited by any provision of law with
respect to the compensation of fiduciaries or of the trustee of an
express trust) for all services rendered by the Trustee hereunder
and also all its reasonable expenses and counsel fees and other
disbursements and those of its attorneys, agents and employees
incurred in and by the administration and execution of the trusts
hereby created and the exercise of its powers and the perform-
ance of its duties hereunder. In default of payment by the Com-
pany, the Trustee shall have a lien therefor on the mortgaged
property and the proceeds thereof, prior to the lien of the Bonds
issued hereunder.

(9) Whenever in the administration of the trusts of this
Indenture the Trustee shall deem it necessary or desirable that
a matter be proved or established prior to taking, suffering or
omitting any action hereunder, said matter (unless other evi-
dence in respect thereof be herein specifically prescribed) may
be deemed to be conclusively proved and established by certifi-
cates signed by the President or a Vice President and the Treas-
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urer or an Assistant Treasurer or the Secretary or Assistant Sec-
retary ol the Company and bearing the corporate seal of the
Company and delivered to {he Trustee, and said certificates shall
be full warrant to the Trusiee for any action taken, suffered or
omitted y it in zood faith in reliance thereon, but in its discre-
tion the Trustee mayv in lieu thereof accept other evidence of the
facl or mnatter or may require such further or additional evidence
as may seem rcasonable,

{10) Subject to the provisions of Section 15.01 hereof, the
Trustee =hall be under no duly to invest any moneys paid to
or deposited with it or to its eredit, pursuant to any of the pro-
visions of this Indeniure, an¢l shall not be liable for interest on
any sucli moncy~ during the period such moneys shall remain
on deposit with it, exeept such intercst as the Trustee may agree
on with the Company.

(11) The Trustee or any company in or with which the
Trustee may be interested or affilialed, or any officer or director
or frustee or stockbolder of the Trustiee or of any such company,
may acquire and hold Bonds issued hereunder, or may engage
in or he interested in any financial or other transaction with the
Company, or any corporation in which the Comparny may be inter-
ested, and the Trusice may act as depositary, trustee, transfer
ageni, paying azent, regisirar or agent for the CCompany, or for
any committee or other body, firm or corporation in respeet of
any honds, notes ar other securities, whetlier or not issued pur-
snani herefo.

(12) Any action ai any time faken by the Trustee pursuant
to or with respeet to this Indenture, at the request or with the
consent or approval (expressed or implied) of any person who
at the time is the holder of any Bond secured hereby, shall be
conclusive and binding upon all future holders of such Bond.

(13) The Trustec may consirue any of the provisions of this
Indenture, in so far ns the <ame may appear to be ambiguous
or inconsistent with any other of such provisions; and any con-
struction o placed upon any provision hereof hy the Trustee
in good faith and in accordance with the advice of counsel (who
may he of counsel to the Company) shall be binding upon the
Company and upon all holders of the Bonds.
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(14) The Trustee shall not be liable for anything which it
may do or refrain from doing in connection herewith, except for
its own negligence or bad faith.

Sectiox 7.02. Any moneys which at any time shall be deposited
under this Indenture with the Trustee by or for the account of the
Company shall be held in trust by the Trustee until paid conformably
with the provisions of this Indenture.

Section 7.03. The Trustee or any successor trustee may at any
time resign and be discharged of the trusts hereby created by giving
written notice to the Company and publishing notice thercof, specify-
ing a date when the resignation shall take effect, once a week for two
successive calendar weeks in one newspaper printed in the English
language and customarily published on each business day and of gen-
eral circulation in the Borough of Manhattan, City and State of New
York, and the resignation shall take effect on the date specified in the
notice, unless previously a successor trustee shall have been appointed
by the bondholders or the Company as hereinafter provided, in which
event the resignation shall take effect immediately upon the appoint-
ment of said successor trustee.

The Trustee may be removed at any time by the holders of two-
thirds in principal amount of the Bonds hereby secured by an instru-
ment or concurrent instruments signed by such bondholders or their
attorneys-in-fact duly authorized.

The Trustee so resigning or removed shall be entitled to reasonable
compensation, then accrued and unpaid, and the reimbursement of
proper expenses theretofore incurred and not previously reimbursed.

Sectioxr 7.04. In case at any time the Trustee shall resign or shall
be removed or shall become incapable of acting or shall be adjudged
bankrupt or insolvent, or if a receiver of the Trustee or of any successor
or of its property shall be appointed, or if any public officer in the
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exercise of his official powers shall {ake cliarge or control of the Trustee
or of any successor or of its property or affairs, at any time within one
year after the happening of any of said events, a successor hereunder
muy be appointed by the holders of a majority in principal amount of
the Bonds, by aun instrument or concurrent instruments in writing
signed and acknowledged by said bondholders, or by their attorneys-
in-fact duly authorized, and delivered to such new trustce hereunder,
notification thercof being given to the Company aud the predecessor
{rustec; provided, that until a new trustee shall be appointed here-
under by the bondholders as aforesaid the Company by insirument
executed by order of its Board of Directors and duly acknowledged
by ils proper officers may appoinl a trustee hercunder to fill ihe
vacaney until a new trustee hercunder shall be appointed by the
bondholders as herein authorized. The Commpany shall publish notice
of any such appointment by it made once in cach week for {wo con-
secutive calendar weeks in ouc newspaper printed in the Hnglish
language and customarily pnblished on each business day and of general
circulation in the Borough of Manhatian, City and State of New York.
Any such new trustee appointed by the Company shall immediately and
without further act be superseded by a trusiee hercunder appointed
by the bondholders as ahove provided.

Every trustee appointed in succession to the Trusiee, or its sue-
cessor in the trust, shall be a irust compauy or a banking eorporation
in good standing and having a capital and surplus aggregating at least
$2,000,000, if there be such a frust company or banking corporation
qualified, able and willing to aceept the trust upon reasonable and
customary {erms.

If in a proper case uo appointment of a sunecessor trustee shall be
made pursuant to the foregoing provisions of this Scetion 7.04 within
one yvear affer the happening of any of the events zet forth in the first
paragraph of this Section 7.04, the liolder of any Bond or any retiring
trustee hereunder may apply to any couri of competent jurisdietion to
appoint a suceessor trusice. Said court may thercupon, afier such
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notice, if any, as said court may deem proper and prescribe, appoint a
successor trustee.

Any successor trustee appointed hereunder shall execute, acknowl-
edge and deliver to its predecessor trustee and also to the Company
an instrument accepting the appointment hereunder, and thereupon
said successor trustee without any further act, deed or conveyance
shall become fully vested with all the estates, properties, rights, powers,
trusts, duties and obligations of its predecessor in trust hercunder,
with like effect as if originally named as trustee herein; but the retiring
trustee shall nevertheless on the written request of the Company or of
the successor trustee and upon payment of its unpaid compensation
and expenses, if any, execute, acknowledge and deliver such instru-
ments of conveyance and further assurance and do such other things
as may reasonably be required for more fully and certainly vesting
and confirming in said sucecessor trustee all the right, title and interest
of the retiring trustee which it succeeds, in and to the mortgaged
property and said rights, powers, trusts, duties and obligations; and
the retiring trustee shall also upon like request and payment of its
unpaid compensation and expenses, as aforesaid, pay over, assign and
deliver to the successor trustee any money and other property subject
to the lien of this Indenture. Should any deed, conveyance or instru-
ment in writing from the Company be required by the new trustee for
more fully and certainly vesting in and confirming to the new trustee
said estates, rights, powers and duties, any and all said deeds, convey-
ances and instruments in writing shall on request be executed, acknowl-
edged and delivered by the Company.

Secriox 7.05. Any corporation into which the Trustee may be
merged or converted, or with which it may be consolidated, or any-
corporation resulting from any merger, conversion, consolidation or
reorganization to which the Trustee shall be a party, or any corpora-
tion succeeding to the banking business of the Trustee, shall be the
successor trnstee under this Indenture without the execution or filing
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of any paper or the performance of any further act on the part of any
of the parties hereto, anything herein to the contrary notwithstanding.

Seorox 7.06. If at any time or times, in order to conform to any
law of any locality in which the Company may hold property, the
Company shall so requesi, the Company and the Trustec shall unite
in the execution and delivery of all instruments and agreements neces-
sary or proper to appoint another corporation or one or more persons,
approved by the Trusiee, to act either as co-trustee or as co-trustees,
for any purpose of this Indenture, of all or any of the properiy suliject
to this Indenture jointly with the Trustee originally named herein or
its successors, or to act as separate trustee or trustees of any such
property. Every instrument appoinling a successor or additional
trustee shall refer to this Indenture and the conditions in this Section
7.06 expressed, and upon the acceptance in writing by such successor
or additional trustee or trustees, he, they or it shall be possessed of
the estates and property specified in said instrument, either jointly
with the Trustee, or separatcly, as may be provided, subject {0 the
provisions of this Indenture. Every such instrument shall be recorded,
filed and registered wherever this Indenture is recorded, filed or regis-
tered, and also shall be filed with the Trustee.

ARTICLE EIGHT.
Remedies of Trustee and Bondholders.

Sectiox 8.01. The Company will not, directly or indirectly, extend
or assent to the extension of the time for payment of any coupon or claim
for interest on any of the Bonds, and it will not, directly or indirecily,
be a party to or approve any such arrangement by purchasing or refund-
ing said coupons or claims for interest or in any other manner. If
the time for payment of any such coupon or claim for interest shall be
so extended, whether or not by or with the consent of the Company, such
coupon or claim for interest shall not be entitled in ease of default here-
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under, to the benefit of the security of this Indenture, except subject to
the prior payment in full of the principal of all Bonds hereby secured
and all coupons and interest on such Bonds the payment of which shall
not have been extended; provided, however, that the foregoing provi-
sions of this Section 8.01 shall not be applicable to any coupon or claim
for interest the time for the payment of which shall have been extended,
if such extension be pursuant to a plan proposed to all holders of any
one or more series of Bonds secured hereby.

Section 8.02. If one or more of the following events, herein called

events of default, shall happen, that is to say:

(1) If default shall be made in the payment of any install-
ment of interest on any of the Bonds when and as the same shall
become payable, as therein expressed, and such default shall con-
tinue for sixty days; or

(2) If default shall be made in the payment of the principal
of any of the Bonds when the same shall become due and payable
either by the terms thereof or otherwise as herein provided; or

(3) If default shall be made in the payment of any install-
ment of any sinking fund provided in respect of any Bonds when
and as the same shall become due and payable in accordance with
the provisions of this Indenture or any indenture supplemental
hereto, and such default shall continue for sixty days (or for
such time as may be specified in any supplemental indenture
establishing such sinking fund); or

(4) If default shall be made in the payment, observance or
performance of any other of the covenants, conditions and agree-
ments on the part of the Company in the Bonds or in this Inden-
ture or any indenture supplemental hereto contained, and such
default shall continue for ninety days (or in case of any default
provided by a supplemental indenture for such time as may be
specified therein) after written notice specifying such default
shall have been given to the Company by the Trustee, which
notice may be given by the Trustee in its discretion and shall
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be given on the written request of the holders of ten per cent.
(10%%) in principal amount of {he Bonds at the time outstanding;
or

(o) If default shall be made in the payment of the prineipal
of or interest on any bonds secured hy a lien prior to the lien of
this Indenture on any of the propertics subject to the lien of this
Indenture and such defauli shall ecoutinue for sixty days; or

(6) If an applicalion shall be made for the appointment of a
receiver or trustee in bankrupley ot all or a substantial part of
the property of {lie Company, or for a rcorganization of the
(‘ompany under the provisions of the Baukruptey Acl or any
other law, IFederal or State, or to invoke for the Company the
advantage of any law iu aid of debtors, and if either (a) such
application be made, consented 1o or acquicesced in by the Com-
pany, or (b) a reeeiver or trustee in bankruptey be appointed
by an order or deeree of a eourt of competent jurisdietion and
such order shull eontinue unstayed on appeal, or otherwise, and
in effeet for a period of sixty days;

then and in each and every such case, the Trustee, personally or by its
agent or atiorneys, may enter info and upon all or any part of the
mortgaged properly, and each and every part thereof, and may exclude
the Company, its agents and servants, wholly therefrom, and having
and holding the same may use, opcrale, manage and control said
premises, and conduet the business thereof, either personally or by
its agents, receivers or trustees, in such manner as the Trustee may
deem 1o be to the best advantage of the holders of the Bonds and
upon every such entry the Trustee, at the expense of the trust estate,
from time to time, either by purchase, repairs or construetion, may
maintain and restore, and insure and keep insured, the property and
structures erected or provided for use in conneetion with said railroads
and other premises, in the same manner and to the same extent as is
usual with railroad companies, and likewise from time to time, at the
expense of the trust estate, may make all necessary or proper repairs,
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renewals and replacements, and useful alterations, additions, better-
ments and improvements thereto and thereon, and purchase or otherwise
secure the mse of additional engines, rolling stock, tools, machinery
and other property for use thereon, as to such Trustee may seem
judicious; and, in such case, the Trustee shall have the right to manage
the trust estate and to carry on the business and exercise all rights and
powers of the Company, either in the name of the Company or otherwise,
as such Trustee shall deem best; and shall be entitled to collect and to
receive all rates, fares, tolls, earnings, incomes, rents, issues and profits
of the same and every part thereof, including the income from stock,
bonds or other obligations subject to this Indenture ; and after deducting
the expenses of operating said railroads and other premises, and of con-
ducting the business thereof, and the cost of all repairs, maintenance,
renewals, replacements, alterations, additions, betterments, and im-
provements, and all payments which may be made for taxes, assessments,
insurance and prior or other proper charges upon the said premises and
property, or any part thereof, as well as just and reasonable compen-
sation for its services, and for all attorneys, counsel, agents, clerks,
servants and other employees by the Trustee, properly engaged and
employed, the Trustee shall apply the moneys arising as aforesaid as
follows:

(1) If the principal of none of the Bonds shall have become
‘due and be unpaid, first, to the payment of the interest in default,
in the order of the maturity of the installments of such interest,
with interest to the extent permitted by law on such overdue
installments of interest at the rate of six per cent. (6%) per
annum, such payments fo be made ratably to the persons entitled
thereto, without discrimination or preference, subject to the
provisions of Section 8.01 hereof, and second, to the payment,
ratably, of any moneys then due or overdue with respect to the
sinking fund provided in respect of any Bonds, in accordance
with the terms as herein or therein provided; "

(2) If the principal of any of the Bonds shall have become
due, by declaration or otherwise, and shall be unpaid, first, to the
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payment of any interest in default on the Bonds, in the order of
the mafurity of the installments of such interest, with interest to
the exient permitted by law on such overdue installments of
interest at the rate of six per cent. (6% ) per annum, and, second
(subjeet to the provisions of Section 8.03 hereof), to the pay-
ment of the principal with interest on the overdue prineipal at
the rate of six per cent. (64¢) per anuum; in every instance such
payments to be made ratably to the persons entitled to such pay-
ment, without any discrimination or prefercnce, subject to the
provisions of Section 8.01 hereof,

Section 8.03. 1n case one or more of the events of default deseribed
in Section 8.02 of this Article shall happen, then, during the conlinuance
of such defaulf, the Trustee may and, upon the writien request of the
holders of twenty-five per cent. (25%) in priucipal amount of the Bonds
hereby secured then outstanding, the Trustee shall, by notice in
writing delivered fo the Company, declare the principal of all Bonds

hereby secured and then outstanding io be due and payable immedi-

ately, and upon any such declaration the same shall become and be
immediately due and payable, anything in this Indeniure or in said
Bonds contained to the contrary notwithstanding. 'This provision,
however, is subject to the condition, that, if at any time afier the prin-
cipal of said Bonds shall have been so declared due and payable, and
before any sale of the mortgaged property shall have been made, all
arrears of intercst upon all such Bonds (other than interest which
would not have been due except for such declaration), and the expenses
of the Trustee, ifs agents and attorneys, and all other indebtedness

. secured hereby (exeept the prineipal of any Bonds which would not

have been duc except for such declaraiion) shall be paid by the Com-
pany, or be collected out of the trust cstate before any sale of the truost
estate shall have been made, and all other defaults made good {0 the
satisfaction of the Trustee, then and in every such case the holders of a
majority in principal amount of the Bonds hereby secured then out-
standing, by writlen notice to the Company and to the Trustee, may
waive such default or defaulls and its or their consequences and annul
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such declaration of the maturity of the principal of the Bonds; but no
such waiver shall extend to or affect any subsequent default, or impair
any right consequent thereon.

In case the Trustee shall have proceeded to enforce any right under
this Indenture, by foreclosure, entry or otherwise, and such proceed-
ings shall have been discontinued or abandoned because of such waiver,
or for any other reason, or shall have been determined adversely to the
Trustee, then and in every such case the Company and the Trustee shall
be restored to their former positions and rights hereunder in respect
of the trust estate and all rights, remedies and powers of the Trustee,
of the bondholders, and of the Company shall continue as though no
such proceedings had been taken.

Secrion 8.04. If one or more of the events of default described in
Section 8.02 hereof shall happen, and shall be continuing, the Trustee,
with or without entry, personally or by attorney, in its discretion may:

(1) Sell to the highest bidder, all and singular the trust
estate, property and premises, rights, franchises and interest and
appurtenances, and other real and personal property of every
kind covered by this Indenture, and all right, title and interest,
claim and demand therein, and right of redemption thereof, in
one lot and as an entirety, unless a sale in parcels shall be re-
quired under the provisions of Section 8.06 hereof, in which case
such sale may be made in parcels as in said Section provided;
and such sale or sales shall be made at public auction at such
place in the City of Peoria, Illinois, or at such other place or
places, and at such time and upon such terms, as the Trustee,
acting therein, may fix and briefly specify in the notice of sale
to be given as hereinafter in Section 8.07 hereof provided; or

(2) Proceed to protect and enforce the rights of the Trustee
and the rights of the holders of the Bonds secured by this Inden-
ture, by a suit or suits in equity or at law, whether for the specific
performance of any covenant or agreement contained herein, or
in aid of the execution of any power herein granted, or for the
foreclosure of this Indenture, or for the enforcement of any other
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appropriate legal or equitable remedy, as ibhe Trusiee, being
advised by counsel, shall deem most cffectual to protect and
enforce any of its righis or duties hercunder.

Upon the writlen request of the holders of twenty-five per cent.
(25%) in prineipal amount of the Bonds hervby secured and then out-
standing, if one or more of the events of default described in Section
8.02 hereof shall have happened and be continuing, it shall be the duty
of the Trustee, upon being indemuified as hercinabove provided, 1o
take all needful steps for the protection and enforeement of its rights
and the rights of the holders of the Bonds hereby secured, and to
exercise the powers of entry or sale herein conlerred, or both, or to
take appropriate judicial proceedings by aclion, suit or otherwise, as
the Trustee, being advised by counsel, shall deem most expedient in
the interest of the holders of the Bonds herchy secured.

SecTiox 8.05. Anything in this Indenture contaiuced {o the contrary
notwithstanding, the holders of a majority in principal amount of the
Bonds hereby secured and then outstanding, from time to {ime, shall
have the right {o direet and to control the method and place of conduet-
ing any and all proceedings for any sale of the premises hereby con-
veyed, mortgaged aud pledged, provided, however, that the Trustee
shall not he bound to follow such direclions if in its opinion such action
would be prejudicial to any other bondholders.

Section 8.06. Tn the event of any sale, whether made under the
power of sale hereby granted and conferred, or under or by virtue of
judicial proeceedings, or of some judgment or decree of foreclosure and
sale, the whole of {he trust estate shall be sold in one parcel, and as an
entirety, unless the court shall order, or the holders of a majority in
principal amount of the Bonds hereby secured then outstanding shall
in writing request ithe Trustee to cause, said premises to be sold in
parcels, in which case the sale shall be made in such parcels as may be
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specified in such order or request, or unless such sale as. an entirety
is impracticable by reason of some statute or other cause.

Secrioxy 8.07. Notice of any such sale pursuant to any provision of
this Indenture shall state the time and place when and where the same
. is to be made, and shall contain a brief general description of the
property to be sold, and shall be sufficiently given if,'publi.shed once in
each week for four successive calendar weeks prior to such sale in one
newspaper printed in the English language and customarily published
on each business day and of general circulation in the Borough of
Manhattan, City and State of New York, and in such other manner as
may be required by law.

Section 8.08. The Trustee, acting therein, from time to time may
adjourn any sale to be made under the provisions of this Indenture,
by announcement at the time and place appointed for such sale, or for
such adjourned sale or sales; and without further notice or publication,
such sale may be made at the time and place to which the same shall be
so adjourned.

Section 8.09. Upon the completion of any sale or sales under this
Indenture, the Trustee shall execute and deliver to the accepted pur-
chaser or purchasers a good and sufficient bill or bills of sale and deed
or deeds of conveyance of the property and franchises sold. The
Trustee is hereby appointed the true and lawful attorney of the Com-
pany, in its name and stead to make all necessary deeds, bills of
sale and conveyances of property thus sold; and for that purpose
it may execute all necessary deeds and instruments of assignment and
transfer and may substitute one or more persons with like power, the
Company hereby ratifying and confirming all that its said attorney shall
lawfully do by virtue hereof. Nevertheless, the Company, if so requested
by the Trustee, shall join in executing all necessary deeds of conveyance
and instruments of assignment and transfer.
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Any such sale or sales made under, or by virtue of, this Indenture,
whether under the power of sale hereby granted and conferred, or
under or by virtue of judicial proceedings, shall operate to divest all
right, title, interest, claim and demand whalsoever, either al law or in
equity, of the Company of, in and {o the premises and property sold,
and shall be a perpetual bar, both at law and in equily, against the
Company, its successors and assigns, and against any and all persons
claiming the premixes and properly sold, or any part thereof, from,
through or under the Company, its successors or assigns.

Tlie personal property and chattels conveyed, or infended to be
conveyed, by or pursuant to this Indenture, shall be real estale for
all the purposes of this Indenture, and shall be held aud taken io be
fixtures and appurtenances of the said Cfompany and parls thereof,
and are to be used and sold therewith and not separate therefvon,
except as herein otherwise provided.

Secrioxn 8.10. The receipt of the Trustee or other person authorized
to receive the same for the purchase money paid at any such sale
shall be a sufficient discharge lo any purchaser of the property, or any
part thereof, sold as aforesaid and no such purchaser, or his repre-
sentatives, graniees or assigns, after paying such purchase money and
receiving such receipt, shall be bound to see to the application of such
purchase money or any part thereof upon or for any trust or purpose
of this Indenture, or, in any manner whatsoever, be answerable for
any loss, misapplication or non-application of any such purchase money,
or any part thereof, or be bound to inquire as to the authorization,
necessity, expediency or regularity of any such sale.

Secrion 8.11. In case of such sale of the mortgaged property sub-
stantially as a whole, whether under the power of sale herchy granted,
or pursuant to judicial proccedings, the prineipal of all Bonds hereby
secured, if not previously due, immediately thereupon shall hecome
and be due and payable, anything in said Bonds or in this Indenture
contained to the contrary notwithstanding.
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Secrion 8.12. The purchase money, proceeds and avails of any
such sale hereunder, whether under the power of sale herein granted,
or purusant to judicial proceedings, together with any other sums which
then may be held by the Trustee under any of the provisions of this
Indenture, as part of the trust estate or of the proceeds thereof, shall
be applied in the following order:

(1) To the payment of the costs and expenses of such
sale, including a reasonable compensation to the Trustee, ifs
agents, attorneys and counsel, and of all expenses, liabilities and
advances made or incurred by the Trustee in managing and
maintaining the property hereby conveyed, and to the payment
of all taxes, assessments or liens prior to the lien of these
presents, except any taxes, assessments or other charges sub-
ject to which such sale shall have been made.

(2) To the payment of the whole amount then due and
unpaid upon the Bonds hereby secured either for principal
or installments of interest, or for both, with interest to the
extent permitted by law at the rate of six per cent. (6%) per
annum on overdue principal and on overdue installments of
interest, and in case such proceeds shall be insufficient to pay in
full the whole amount so due and unpaid for principal and for
installments of interest, with interest to the extent permitted by
law at the rate of six per cent. (6%) per annum on overdue
principal and on overdue installments of interest, then to the
payment of such principal and unpaid interest ratably, according
to the aggregate of such principal and interest, without prefer-
ence or priority of any Bond over any other Bond, or of principal
over interest, or of interest over principal, or of any installment
of interest over any other installment of interest, subject, how-
ever, to the provisions of Section 8.01 hereof.

(3) To the payment of the surplus, if any, to the Com-
pany, its successors or assigns, or to whomsoever may be law-
fully entitled to receive the same or as a court of competent
jurisdiction may direct.
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Secriox 8.13. In casc of any sale hercunder, any purchaser, for
the purpose of making scttlement or payment for the property pur-
chased shall e entitled {o use and apply any Bonds and any matured
and unpaid coupons and interest obligations hereby secured, except as
otherwize in Section 8.01 hercot provided, by presenting such Bouds
and coupons in order that {here may be ¢redited, as paid thercon, the
sums pavable ont of the net proceeds ol such =ale to the holder of such
Bonds and coupons, ag his ratable share of such net proceeds; and
such purchaser shall be eredited on acconnt of the purchase price pay-
able by him, with the sums payable oul of sueh net proceeds, as shall
be applicable 1o the payment of, and that shall have been eredited upon,
the Bonds and coupons o presented: and, at any such =ale, any bond-
holder may bid for, and purchase, such property, and may make pay-
ment therefor as aforesaid, and, upon compliance with the terms of
sale, may hold, retain and dispose of such property without further
accountabhility thercfor.

Section 8.14. The Company covenants that (1) if defaull shall
be made in the payment of any interesi on any Bond secured by this
Indenture, and such defaunlt shall have conlinued for sixty days, or
(2) if defaunlt shall be made in the payment of the principal of any
of such Bonds when the same shall become payable, whether at the
maturity of said Bonds, or by declaration as authorized by this Inden-
ture, or by a sale of the trust estate as liereinbefore provided, then
upon demaud of {he Trustee the Company agrees to pay to the
Trustee for the benefit of 1he holders of the Bonds and eoupons hereby
secured, the whole amount then due and payable on such Bonds and
coupons for interest or principul, including intervsi, to the extent
permitted by law, on overdue installments of inferest and on overdue
principal at the rate of six per ecut. (6%¢) per annuin from the date
such installments of interest and such principal become due and pay-
ahle, or hoth, as the ease may he until paymeut or provision for pay-
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ment thereof is made; and in case the Company shall fail to pay the
same forthwith upon such demand, the Trustee, in its own name and as
the trustee of an express trust, shall be entitled to recover judgment
for the whole amount so due and unpaid.

The Trustee shall be entitled to recover judgment as aforesaid,
either before, or after, or during the pendency of, any proceedings for
the enforcement of the lien of this Indenture upon the trust estate, and
the right of the Trustee to recover such judgment shall not be affected
by any enti'y or sale hereunder, or by the exercise of any other right,
power or remedy, for the enforcement of the provisions of this Inden-
ture or the foreclosure of the lien thereof ; and in case of a sale of the
trust estate and of the application of the proceeds of sale to the
payment of the debt hereby secured, the Trustee, in its own name,
and as trustce of an express trust, shall be entitled to enforce pay-
ment of, and to receive, all amounts then remaining due and unpaid
upon any and all of the Bonds hereby secured, for the benefit of
the holders thereof, and shall be entitled to recover judgment for any
portion of the mortgage debt remaining unpaid, with interest. No
recovery of any such judgment by the Trustee, and no levy of any
execution by virtue of any such judgment upon property subject to the
lien of this Indenture or upon any other property, shall in any manner,
or to any extent, affect the lien of this Indenture or of the Trustee upon
the trust estate or any part thereof, or any rights, powers or remedies
of the Trustee hereunder, or any rights, powers or remedies of the
holders of the Bonds hereby secured; but such lien, rights, powers and
remedies shall continue unimpaired as before.

Any moneys collected by the Trustee under this Section 8.14 shall
be applied by the Trustee, first to the payment of the costs and expenses
of the proceedings resulting in the collection of such moneys, and of
the expenses paid or incurred by the Trustee, acting herein in thereto-
fore managing and maintaining the trust estate, and then to the pay-
ment of the amounts then due and unpaid upon such Bonds for prin-
cipal and interest, respectively, without any preference or priority of
any kind, subject to the provisions of Section 8.01 hereof, and ratably
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according to the amounts due and payable upon such Bonds for prineipal
and installments of interest and inferest, to the extent permitted by law,
on overdue infcrest and principal at the rate of six per cent. (6%9)
per annam, respectively, al the dale fixed by the Trustee, acting therein,
for the distribution of such money upon preseutation of the several
Bonds and coupons and noling sueh payment thereon, if partly paid,
and upon surrender thercof, if fully paid.

Secriox 8.15. The Company will not at any time insist upon or
plead, or in any manner wliatever claim, or iake the bencfit or advaniage
of any stay or exiension law now or at any time hercafier in force in any
locality where the trust estate, or any part thereof, may or shall be
situate, nor will it claim, {ake, or insist on, any benefit or advantage
from any law now or herealter in foree, providing for the valuation or
appraizement of the trust estate, or any part thercof, prior to any sale
or sales thercof to be made pursunant {o any provision hercin contained,
or to the decrce, judgment or order of any court of competent jurisdie-
tion, nor, after any such sale or sales will il claim or exercise any right
under any statule enacted by any State or the United States to redeem
the property so sold or any part thereof; and the Company hereby
expressly waives all benefits and advantages of any such law or laws;
and it covenants that it will not hinder, delay, or impede the execution
of any power herein granted or delegated to the Trustee, but that it will
suffer and permit the execution of every such power, as though no such
law or laws had been made or enacled.

Section 8.16. If the Company shall make default in any of the
respeets mentioned in Section 8.02 hereof, and (1) at any time during
the continuance of such default there shiall be any existing judgment
against the Company unsatisfied and unsecured by bond on appeal, or
(2) in any judicial proceeding referred to in paragraph (6) of Sec-
tion 8.02 hereof any court of compeleni jurisdietion shall have taken
under its control, whether through a receiver, trustee or otherwise the
property of the Company or a judgment or order be entered for the
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sequestration of its property, or (3) in case of default in payment of
interest specified in paragraph (1) of said Section 8.02 hereof, the
Company shall admit to the Trustee its inability to make good such
default within the period of grace in said Section 8.02 mentioned, the
Trustee, without waiting the period of grace, if any, in said Section 8.02
specified in respect of such default, shall thereupon be entitled forthwith
to exercise the right of entry herein conferred, and also any and all
other rights and powers herein conferred and provided to be exercised
by the Trustee upon the occurrence and continuance of default as herein-
before provided, and as a matter of right the Trustee shall thereupon
be entitled (a) to the appointment of a receiver of the trust estate, and
of the earnings, income, revenue, rents, issues and profits thereof, with
such powers as the court making such appointment shall confer, (b)
to the entry of an order direcling that the rents, issues, tolls, profits
and other income of the premises and property described in or covered
by the lien hereof be segregated, sequestered and impounded from and
after the date of the institution of any judicial proceeding of the nature
referred to in paragraph (6) of Section 8.02 hereof, for the benefit of
the Trustee and the bondholders.

The Company hereby irrevocably consents to the appointment of
such receiver or the entry of such order, as the case may be.

Secrion 8.17. With the consent of the Trustee, at any time
before full payment of the Bonds hereby secured, and whenever the
Company shall deem it expedient for the better protection and security
of such Bonds, although there be then no default entitling the Trus-
tee to exercise the rights and powers conferred by Section 8.02
hereof, the Company may surrender and deliver to the Trustee full
possession of the whole or any part of the trust estate then being
in the possession of the Company for any period, fixed or indefi-
nite. Upon such surrender and delivery to the Trustee, the Trustee
may enter into and upon the property and premises so rendered and
delivered, and may take and receive possession thereof, for such period
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fixed or indefinite, as aforesaid, without prejudice, however, to its right
at any time subsequently, wheu entitled thercto by any provision hereof,
to insist upon and to maintain such possession, though beyond the
expirailion of any preseribed period. Upon any such voluntary sur-
render and delivery of said properly and premises, or of any pari
thereof, the Trustee entering upon such possession, from the time of
entry, may work, maintain, use, manage, control and cmploy the same
in accordance with the provisions of this Indenture and may receive
and apply the income and revenues thercof as provided in Section
8.02 hereof. Upon application of {he Trusiee, and with the con-
sent of the Company, if then there be no continuing default such as
1s specified in said Section 802 hercof, and without such consent,
if then there shall be such a continuing default, a receiver may be
appointed to take possession of, and to operate, maintain and manage,
the whole or any part of ihe property subjecl to this Indenture, and
the Company shall transfer and deliver to sueh receiver all such
property, wheresoever the same may be situated; and in every case,
when a‘ receiver of the whole or any part of said property shall be
appointed under this Section 8.17, or otherwise, the net income and
profits of such property shall be paid over to, and shall be received by,
the Trustee for the benefit of the holders of the Bonds, ratably and
without preference or priority of any kind.

Secriox 8.18. No lolder of any Bond or coupon shall have any right
to institute any suit, action or proceeding in equity or at law for the
foreclosure of this Indeuture, or for the execution of any irust thereof,
or for relief of the character referred {o in paragraph (6) of Sec-
tion 8.02' hereof, including the appoiniment of a receiver, or {rustee,
or for any other remedy hereunder, unless such holder previously
shall have given to the Tru~tee written notice of such defaunlt and
of the continuance thereof, as hereinbefore provided, nor unless, also,
the holders of {wenty-five per cent. (25%) in prinecipal amount of the
Bonds hereby secured then oulstanding <hall have made written request



82

upon the Trustee and shall have offered to it reasonable opportunity,
either to proceed to exercise the powers hereinbefore granted, or to
institute such action, suit or proceeding in their own names, nor unless,
also, they shall have offered to the Trustee reasonable security and
indemnity against the costs, expenses and liabilities to be incurred
therein or thereby, nor unless, also, the Trustee shall have refused or
neglected to act upon such notification, request and offer of indemnity;
and such notification, request and offer of indemnity are hereby
declared, in every such case, at the option of the Trustee, to be
conditions precedent to the execution of the powers and trusts
of this Indenture and to any action, or cause of action, for fore-
closure or relief of the character referred to in paragraph (6) of Sec-
tion 8.02 hereof, including the appointment of a receiver or trus-
tee, or for any other remedy hereunder; it being understood and
intended that no one or more holders of Bonds and coupons shall
have any right in any manner whatsoever by his or their action to affect,
disturb or prejudice the lien of this Indenture or to enforce any
right hereunder, except in the manner herein provided, and that
all proceedings at law or in equity shall be instituted, had and main-
tained in the manner herein provided, and for equal benefit of all
holders of such outstanding Bonds and coupons.

All rights of action under this Indenture may be enforced by the
Trustee without the possession of any of the Bonds or coupons or the
production thereof on the trial or other proceedings relative thereto,
and any such suit or proceedings instituted by the Trustee shall be
brought in its name; and any recovery of judgment shall be for the
ratable benefit, subject to the provisions of Section 8.01 of this Article,
of the holders of said Bonds and coupons and any other obligations
hereby secured.

Secrion 8.19. Except as herein expressly provided to the contrary,
no remedy herein conferred upon, or reserved to the Trustee, or to
the holders of Bonds or coupons hereby secured, is intended fo be
exclusive of any other remedy, but each and every such remedy shall
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be cumulative, and shall be in addition to every other remedy given
hereunder, or now or hereafter cxisting at law or iu equily or Ly
statute.

Secrioy 8.20. No delay or omission of the Trustee, or of any
holder of Bonds or coupons hereby seeured, to excreise any right
or power accruing upon any default continuing as aforesaid shall
impair any such right or power, or shall be construed to be a waiver
of any such default, or an acquiescence therein and every power and
remedy given by this Article fo the Trustee or to the Londholders,
may be exercised from time to time, and ax often as may be deemed
expedieni, by the Trustee or by the bondholders severally and respee-
tively.

Sectiox 8.21. Anything in this Indenture to ihe contrary notwith-
standing, in case several series of Bonds be outstanding under this
Indenture, and a default shall be made in the payment of the prineipal
of or interest on, or any inslallment of any sinking fund provided for,
the Bonds of any onc or more of such series and not in respect of the
Bonds of one or mwore others, then whatever action in this Article
it is provided may or shall be taken upon such default (continming
as in this Indenfure provided) by or upon the requesi of the holders
of a gpecified percentage of Bonds outstanding, may be or shall be
{aken, in respect of the Bonds of the series as to whicelt such defanlt
shall have been made, by or upon the requert of the holders of such
perecentage of the outslanding Bonds of the series as io which such
default shall have occurred.

Secrion 822, The Truxtee is herehy irvevocably appointed (and
the suceessive respeetive holders of Bonds and inlerest coupons issued
hereunder, by taking and holding the samw, shall be conclusively
deemed to have so appointed the Trustee) the frue and lawful altorney-
in-fael of the respective holders of the Bonds and interest coupons
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issued hereunder, with authority to.make or file, irrespective of whether
the Bonds or any of them are in default as Lo payment of prineipal or
interest, in the respective names of the holders of the Bonds.or interest
coupons, or in behalf of all holders of the Bonds or interest coupons
as a class, any proof of debt, amendment to proof of debt, petition or
other document, to receive payment of any sums becoming distributable
on account thereof, and to execute any other papers and documents
and to do and perform any and all acts and things for and in behalf
of the respective holders of the Bonds or interest coupons, or in behalf
of all such holders as a class, as may be necessary or advisable, in
the opinion of the Trustee, in order to have the respective claims of
the holders of the Bonds or interest coupons against the Company
allowed in any equity receivership, insolvency, liquidation, bankruptey,
debtor reorganization or other proceedings to which the Company
shall be a party, and to reccive payment of or on account of such
claims ; and any receiver, assignee or trustee in bankruptcy or reorgan-
ization is hereby authorized by each of the bondholders to make such
payments to the Trustee, and, in the event that the Trustec shall con-
sent to the making of smch payments directly to the bondholders, to
pay to the Trustee any amount due it for compensation and expenses,
including counsel fees, incurred by it up to the date of such distribution.

ARTICLE NINE.
Bondholders’ Acts, Holdings and Apparent Authority.

Secrion 9.01. Any demand, request or other instrument required
by this Indenture to be signed and executed by bondholders may be
in any number of concurrent writings of similar tenor, and may be
signed or executed by such bondholder in person or by agent appointed
in writing. Proof of the execution of any such demand, request or
other instrument, or of a writing appointing any such agent, and of
the ownership by any person of Bonds transferable by delivery, shall
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be sufficient for any purpose of this Indenture, and may be received
as conclusive by the T'rusiee if made in accordance with the provisions
of this Article.

The fact and date of ihe exeention of any such demand, request
or other instrument or writing may be proved by the certificate of
any notary publie or other officer authorized to take acknowledgments
of deeds that the person execuling such document had acknowledged
the act Lo such officer, or by an affidavit of a witness {fo such execution.

The fact of the holding Ly any person of Bonds transferahle by
delivery, and the amounts and distinetive uumbers and series of such
Bonds, and the date of such holding (whieh holding the Trustee may
deem to continue until the Trustee shall have received notice in writing
to the contrary), may be proved by a cerfificate executed by any trust
company, bank, banker or other depositary, wherever situated, if such
certificate shall be diemed by the Trustee to be satisfactory, setting
forth that on the dute therein mentioned such person had on deposit with
or exhibited to such depositary the Bonds described in such certificate;
or such facts may be proved by the certificate or affidavit of such person,
if such proof shall be satisfactory to the Trustee.

The fact and date and execution of any demand, request or other
instrument, and the amount and numbers and scries of Bonds held by
the person by or for whom such request or other instrument is executed
may also be proved in any other manner which the Trustee may deem
sufficient.

The ownership of registered Bonds shall be proved by the registry
books of such Bonds, or by a certificate of the registrar thereof.

Any request, consent or vole of the holder or registered owner, as
the ease may be, of any Bond shall bind all fulure holders of the same
Bond, and of Bounds issued in exchange iherefor or in place thereof,
in respect of anything done, omitied or suffered by the Trustee in
pursnance of such request, consent or vole.
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ARTICLE TEN,.
Bondholders’ Meetings.

Secriox 10.01. The Trustee may at any time call a meeting of the
bondholders to be affected by the business to be submitted to the meeting
and shall from time to {ime call a meeting of such bondholders on the
written request of the Company, made pursuant to a resolution of its
Board of Directors, or on the written request signed by bondholders
representing at least one-tenth of the principal amount of the Bonds
to be affected by the business to be submitied to the meeting outstand-
ing at the time of the request, provided that it shall be furnished at the
time of any such request with an amount sufficient to defray the cost
of publishing notice of such meeting in accordance with the provisions
of Section 10.02 hereof. Every such written request shall set forth the
purposes of such meeting in reasonable detail. In the event of the
failure of the Trustee for ten days to call a meeting after being there-
unto requested as above set forth, the Company pursuant to a resolution
of its Board of Directors, or the holders of outstanding Bonds to the
amount above specified in this Section 10.01, may call the meeting.
In defermining the percentage of the principal amount of the affected
Bonds outstanding (or of affected Bonds of a particular series out-
standing) constituting a quorum or entitling the holders thereof
to take any action under this Article, Bonds issued pursuant to
to Section 2.05 hereof shall be included but Bonds provision for
redemption of which has been made and Bonds owned or held by
or for the account of the Company or any subsidiary company or
any corporation or person owning, directly or indirectly, a major-
ity of the voting control of the Company shall not be deemed to
be outstanding for any purpose of this Article Ten except that any
Bond pledged by the Company or by any subsidiary company or by
any such corporation or person as security for loans or other obli-
gations otherwise than to another subsidiary company or to another
such corporation or person, if the pledgee is entitled and free to




-

87

exercise in his discretion, uncontrolled by any subsidiary company or
by any such corporation or person, the right to vote such Bond, shall
be deemed to be outsianding for all purposes ol this Article Ten. Ivery
such mceting of bondholders shall be held in the Borough of Manhattan,
City and State of New York.

Skction 10.02. Notice of every meeiing of hondholders, setling
forth the purpose of such meeting in reasonable detail, shall be given
by publishing the same at leasl four times in one newspaper printed
in the English language and customarily published on each business
day and of gencral circulation in the Borough of Manbattan, City
and State of New York, the first publication to be not less than
thirly and not more than sixty days prior to the date fixed for the
meeting.

Secrion 10.03. The Trus~tce may ({or the purpose of enabling the
bondholders to be present and vole at any meeting without producing
their Bonds, and of enabling them to be present and vole at any such
meeting by proxy) make, and may from time to time vary, such regu-
lations as it shall think fit for the deposit of unregistered Bonds with
or the exhibition thereof i{o any bank, banker or trust company or
corporalion, firm or person, approved by ihe Trustee, and for the
issuance to the persons so deposiling or exhibiling the same of certifi-
cates by such hank, trust company or corporation, firm or person
entitling the persons depositing or exhibiling the same to be present
and vote or fo appoint proxies to represent them and vote for them at
any such meeting and at any adjonrnmment thereof in the same way as
if the persons =0 present and voting cither personally or by proxy were
the actual bearers of the Bonds in respeet of which such certificates
shall have been issued notwithstanding any {ransier of such Bonds
subsequent {o the issuance of such certificales, and any regulations so
made shall be binding and effeetive and the votes given in accordance
therewith shall be valid aud shall be counted. If any such meeting shall
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have been called by bondholders or by the Company, respectively, as
aforesaid, upon failure of the Trustee to call the same after having
been so requested to do under the provisions of Section 10.01 hereof,
regulations to like effect for such deposit of Bonds with, or exhibition
thereof to, and issue of certificates by, any bank, banker or trust com-
pany organized under the laws of the United States of America, or of
any State thereof, having a capital of not less than $50,000, shall be
similarly binding and effective for all purposes hereof, if adopted or
approved by the bondholders calling such meeting or by the Board of
Directors of the Company, if such meeting shall have been called by
the Company, provided that in any such case copies of such regulations
shall be filed with the Trustee. Owners of fully registered Bonds and
coupon Bonds registered as to principal to be affected by the business
to be submitted to the meeting may, by proxy duly consfituted in
writing, appoint any person to vote at any meeting for them. Kach
such writing shall state the aggregate principal amount of Bonds
regarding which the person authorized thereby is entitled to vote. The
only persons who shall be recognized at any meeting as entitled to vote
in respect of Bonds outstanding hereunder or to be present at the
meeting shall be (a) the persons who produce either certificates issued
pursuant to regulations made as hereinabove provided (unless the
Bonds represented by such certificates shall themselves be produced
at the meeting) or unregistered Bonds and (b) the registered holders
of Bonds (whether the same be fully registered or registered only as
to principal) or (¢) the proxies of any of the foregoing appointed as
herein or in such regulations provided.

Section 10.04. A quorum at any such meeting shall be persons
holding or representing by proxy at least 6625 % of the aggregate princi-
pal amount of Bonds then outstanding to be affected by the business to be
submitted to the meeting; but less than a quorum may adjourn the
meeting from time to time and the meeting may be held as adjourned
without further notice, whether such adjournment shall have been had
by a quorum or by less than a quorum. The meeting shall be organ-
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ized by the .election of a purmanent chairman and a secrefary. At
any meeting, the vote of each hondholder shall be on the basis of the
principal amount of Bonds whick he shall be entitled io vote, as
aforesaid. The chairman of the meetling shall have no right to vote
other than by virtue of Bonds held by him or instruments in writing
as aforesaid duly designating him as the person to vote on behalf of
other bondholders.

Secrron 10.05. Any representative of the Trustee, and its counsel,
and any representative of the Company and ils counsel, may attend
and speak at any such meeting,

Srorrox 10.06. A meeting of the bondholders shall have the power,
by resolution affirmatively voted for by 66259 of the principal amount
of the Bonds then outstanding to he affected by the business to be
submitted to the mceting, to authorize the Trustee to join with the Com-
pany in making any modification in or addition to any provision of this
Indenture or any supplement hereto or, except as hereinafter provided,
any modification of the rights and obligations of the Company or the
rights of the holders of the affected Bonds of all or any series and
appurtenant coupons under this Indenture or any supplement hereto,
including the creation by the Company of a mortgage or other lien in
the nature of a mortgage ranking prior to, or on a parity with the
lien of this Indenture, or to release from the lien of this Indenture
any property subject thereto, with or without compliance with the pro-
visions of Article Seven hereof, provided, however, (1) that no modi-
fication of or addition to the provisions of this Indenture or any sup-
plement hereto shall he effective until approved by resolution of the
Board of Directors of the Company; (2) that no modification of
or addition {o the provisions of this Indenture or any supplement
hereto which, in the opinion of the Trusiee, shall affect the rights,
duties or immunities of the Trustee under this Indenture or any
supplement hereto may be made without its written consent; and
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(3) the bondholders shall have no power (i) to extend the maturity
of any Bond or reduce the rate or extend the time of payment
of interest thereon or otherwise modify the terms of payment of the
principal thereof (other than a modification of the provisions of any
sinking fund established in respect of any affected Bonds issued under
the Indenture), or interest thereon, except with the comsent of the
holder of such Bond; or (ii) except with the consent of all the holders
of outstanding Bonds, effect a reduction of the percentage required
by this Section for any action authorized to be taken by the holders
of Bonds.

In case more than one series of Bonds shall be outstanding under
this Indenture and any business to be submitted to such meeting shall
affect the rights of the holders of the Bonds of one or more series and
shall not affect the rights of the holders of the Bonds of one or more
of the other series, then the holders of the Bonds of the one or more
series whose rights are not affected shall not be entitled to notice of,
or to attend or vote at, any such meeting or to be counted for the
purpose of a quorum. In case the rights appertaining to a particular
series are to be affected to a greater extent or in a different manner
than the rights appertaining to any other series, the affirmative vote
of 6625% of the principal amount of the Bonds of such series shall be
required. In case the business to be submitted to such meeting shall
affect to the same extent or in the same manner the holders of all Bonds
then outstanding hereunder or shall involve the modification of any
terms or provisions of this Indenture, or of any supplement hereto,
applicable to the same extent or in the same manner to the Bonds of all
series then outstanding, the affirmative vote of 6625% of the principal
amount of the Bonds of all series then outstanding shall be required to
effect such modification, but such vote need not include 6624% of the
principal amount of each series.

Any modification of the provisions of any sinking fund established
in respect of a particular series shall be deemed to affect only the Bonds
of that series. The determination of the Trustee as to which series of
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Bonds are to be affected shall Le conclusive. The Trustee shall not
incur any liabilily to any omnc for any such determination made in
good faith.

Secriony 10.07. Any such resolulion so passed at a meeting of the
bondholders duly convened and held shall be effective to bind all bond-
holders, whether or not voting in person or by proxy at such meeting,
and all Bonds at any time issued under this Indenture are to be owned
and held on the condition, as part of the consideration for the issuance
thereof, that any resolution so adopted at a meeling of the bondholders
shall be final and conclusive upon all holders of Bonds and upon their ..
successors and assigns.

Sectiony 10.08. The vote upon any resolution shall be by ballot and
the chairman of the meeting shall appoint two inspectors of votes
who shall count all votes cast at the meeting for or against any reso-
lution and who shall make and file with the secretary of the meceting
their verified written reports in duplicate of all votes cast at the
meeting. A record in duplicate of the proceedings of each meeting
of the bondholders shall be prepared by the secretary of the meeting
and there shall be attached i{o said record the original reports of the
inspectors of votes on any vote by ballot taken thercat and affidavits
by one or more persons having knowledge of the facts setting forth
a copy of the notice of the meeling and sliowing that said nolice was
published as provided in Section 10.02 hereof. The record shall be
signed and verified by the affidavits of the permanent chairman and
secretary of the meeting and one duplieaie copy shall be delivered
to the Company and amother to the Trustee to be preserved by the
Trustee. Any record so signed and verified shall be proof of the maiters
therein slated unlil the contrary is proved, and if the record shall also
be signed and verified by the affidavit of a duly authorized representative
of the Trustee, the meeting shall be decmed conelusively to have been
duly convened and held, and any resolution or proceeding stated in the
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record to have been adopted or taken shall be deemed conclusively to
have been duly adopted lor taken at the meeting.

Section 10.09. Bonds anthenticated and delivered after the date of
any bondholders’ meeting may bear a notation in form approved by
the Trustee as to any action taken at meetings of bondholders there-
tofore held, and upon the demand of the holder of any Bond outstanding
at the date of any bondholders’ meeting and presentation of his Bond
for the purpose, the Company shall cause suitable notation approved
by the Trustee to be made on the Bond by -endorsement or other-
wise as to any action taken at any meeting of bondholders there-
tofore held. If the Company or the Trustee shall so determine,
new Bonds so modified as to conform, in the opinion of the Trus-
tee and the Board of Directors of the Company, to any bond-
holders’ resolution shall be prepared by the Company, authenticated
by the Trustee and delivered without cost to the holders of Bonds ‘of
the same series upon surrender of such Bonds with all unmatured
coupons and all matured coupons not fully paid of the same aggregate
principal amounts. The Company or the Trustee may require the
Bonds outstanding (including all Bonds pledged by the Company and
all Bonds held by or for the Company) to be presented for notation
or exchange as aforesaid if it shall see fit to do so. Indentures supple-
mental to this Indenture embodying any modification of or addition to
the provisions of this Indenture or in the rights and obligations of
the Company or in the rights of the holders or registered owners of
the Bonds and appurtenant coupons made at any bondholders’ meeting
and approved by resolution of the Board of Directors of the Company
as aforesaid may be executed by the Trustee and the Company, and upon
demand of the Trustee, or if so specified in any resolution adopted at
any bondholders’ meeting, shall be executed by the Company and the
Trustee.

Seorion 10.10. Nothing in this Article shall be deemed to limit or
restrict the provisions of Article Eleven of this Indenture.
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ARTICLE ELEVEN.
Supplemental Indentures.

Sectioxn 11.01. The Company, when authorized by resolutions of
its Board of Directors, and the Trustee, from lime to {ime and at any
time, may enter into an indenture or indentures supplemental hereto
which thereafier shall lorm a part hercof, for one or more of the
following purposes:

(1) Subject to the limitations and upon the conditions herein
provided, to convey, transfer and assign to the Trustee and to
suhject to the lien of {his Indenture, with the same force and
effeet as though included in the Granting Clauses hereof, addi-
tional property then owned hy the (ompany, acquired through
consolidation, merger, purchase or otherwise;

{2) To evidence ihe succession of another corporation to
the Company, or successive successions and assumptions by a
successor corporalion of the covenants and obligations of the
Company, under this Indenture;

(3) To add to the covenants of the Company such further
covenants as ilx Doard of Directors and the Trustee shall
consider to be for fhe protection of the morigaged property
and of the holders of Bonds issued or issuable under this Inden-
ture, and to make the occurrence and continuance of a default
in any of such additional covenants an event of default permit-
ting the enforeement of all or any of the several remedies
provided in thix Indenture as herein set forth, upon such terms
as may be set forth in such supplemental indenture;

(4) To establish the terms, provisions and conditions of a
particular series of honds, as determined by the Board of
Directors of ihe Company and within the limilations herein
expressed ;

(5) To make any modifications herein or in the form of any
Bonds or ecoupons which may he required by law;
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(6) To provide additional or other restrictions and limita-
tions upon the issue of Bonds, or additional covenants and under-
takings of the Company with respect thereto;

(7) For any other purpose not inconsistent with the terms
of this Indenture, or for the purpose of curing any ambiguity or
of curing, correcting or supplementing any defective or incon-
sistent provision contained herein or in any supplemental
indenture.

Secrion 11.02. The Trustee is hereby authorized to join with the
Company in the execution of any such supplemental indenture, to make
any further appropriate agreements and stipulations which may be
therein contained, not inconsistent with the terms of this Indenture
and to accept the conveyance, transfer and assignment of any property
thereunder.

ARTICLE TWELVE.
Immunity of Stockholders, Officers and Directors.

Secrior 12.01. No recourse under or upon any obligation, cove-
nant, guaranty or agreement contained in this Indenture or in any
indenture supplemental hereto or in any Bond or because of the
creation of any indebtedness secured by this Indenture shall be had
against any incorporator, stockholder, officer or director, as such,
past, present or future, of the Company, or of any successor corpora-
tion, either directly or through the Company, or any other person,
whether by virtue of any constitution, statute or rule of law or by
the enforcement of any assessment or penalty, or otherwise, it being
expressly agreed and understood that this Indenture and the obliga-
tions hereby sccured are solely corporate obligations, and that any
and all personal Liability of every name and nature and any and all
rights and claims against each and every incorporator, stockholder,
officer or director, as such, of the Company, past, present or future,
arising under or by reason of the Bonds or this Indenture, whether
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arising at common law or in equity or created by statnte or constitu-
tion, are herchy expressly waived and released as a condition of, and
as a part of tlie consideration for, the execution of this Indeniure and
the issue of the Bomnds.

ARTICLE THIRTEEN.
Possession Until Default—Defeasance Clause.

Srcerron 13.01. Unless and until (1) a receiver or a trustee shall
have eniered inlo possession of the trust esfate or part thereof; (2)
the Trustee shall have entered inlo possession of the trust estate or
part thereof under the powers in this Indenture granted; or (3) some
one of the events of default enumerated in Seetion 8.02 hereof shall
have happened and he continuing-- and such c¢vent of default shall
have continued for the period, if any, thercin specified in respect
{hereof-—the Clompany, ils successors, and assigns, shall be suffered
and permitted to retain actual possescion of all of the trust estate
(exeept stocks, bonds, obligations, cash and other property, if any,
pledged or assigned or to be pledged or assigned herennder with
the Trustee) and {o manage, operate and use the same and every
part thereof with the rights and franchises appertaining thereto,
and to collect, receive, take, use and enjoy the rents, earnings, income,
issues and profits ihereof.

Sectrox 13.02. If (a) when all of the Bonds hereby secured shall
have become due and payablé, the Company shall have paid or caused
to be paid the whole amount of the prinecipal and premium, if any,
and interest due upon all tlie Bonds, or shall have deposited with the
Trustee as trust funds, for the payment of any and all of the Bonds
and coupons, the enfire amount then dne thercon for prineipal and
premium, if any, and interest, or shall deliver to the Trustee for can-
cellation all Bonds and coupons issued hereunder and not theretofore
cancelled, or (h) prior to all {he Bonds having become due and payable,
the Company shall deposit with the Trustee as trust funds an amount
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sufficient to pay at maturity or redeem all Bonds, and, in case the Bonds
are to be redeemed, shall furnish proof satisfactory to the Trustee that
notice of redemption of all Bonds has been given as provided in Article
Three hereof, or shall make arrangements satisfactory to the Trustee
that such notice will be so given—and if in either of such events the
Company also shall pay or shall cause to be paid all other sums payable
hereunder by the Company and shall do all things herein required to be
done by it according to the true intent and meaning of this Indenture
—then and in either such case all property, rights and interests hereby
conveyed, assigned or pledged shall revert to the Company, and the
estate, right, title and interest of the Trustee shall thereupon cease
and determine and become void; and the Trustee in either such case,
on written demand and at the cost and expense of the Company shall
enter satisfaction of this Indenture upon the records, and shall assign
and transfer or cause to be assigned and transferred, and shall deliver
or cause to be delivered to the Company, all moneys (other than moneys
deposited with the Trustee under this Section 13.02 or previously
deposited for the payment of principal, premium, coupons or claims
for interest) and all personal and other property then held by the
Trustee hereunder; otherwise the same shall be continued and remain
in full force and effect. Any moneys deposited with the Trustee under
this Section 13.02 shall be held by the Trustee as a trust deposit subject
to the provisions of Section 15.02 hereof and be applied by it to the pay-
ment of the Bonds issued hereunder and secured hereby, interest thereon
and the coupons appertaining thereto in respect of which such moneys
shall have been deposited. In no event shall the holders of such Bonds
or coupons- appertaining thereto be entitled to interest upon such
moneys.

All Bonds, together with the appurtenant coupons, paid hereunder,
shall be cancelled by the Trustee. The coupon Bonds and coupons shall
be cremated by the Trustee and certificates of cremation delivered by
the Trustee to the Company and to the Bond registrar. The cancelled
registered Bonds shall be returned to the Bond registrar.
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ARTICLE FOURTEEN.
Consolidation, Merger, Conveyance and Lease.

Skcrion 14.01. Nothing contained in this Indenture or in any Bond
issued or to be issued hercunder shall prevent any comsolidation or
merger of the Company with or into any other corporation lawiully
entitled to acquire and operaic the trust estate, or any conveyauce or
lease of the trusi estate as a whole or substantially ay a whole to any
other such corporation or the merger into ithe Company or the acquisi-
tion by the Company or lease to the Company of the properiy as a
whole or substantially as a whole of any other such corporation, or
shall prevent successive similar consolidations, mergers, convevances,
acquisitions or leases to which the Company or any successor shall be
a party; provided, 1hat every such consolidation, merger, conveyance,
acquisition or lease shall be upon sueh terms as shall fully preserve
and in no respeet impair the lien and security of this Indeuture or
any of ihe rights and powers of the Trustee or of ithe bondholders
hereunder; and provided, that any such lease {o another corporation
shall be made expressly subjeet to immediate termination at the elee-
tion of the purchaser at any toreclosure sale of the property subjeet to
such lease and by the Trustee at any time upon the happening of an
event of default as defined in Section 8.02 hereof, or upon any sale of the
property so leased under the power of sale herein conferred or pur-
suant to judicial proceedings; and prowided, that immediately upon any
such consolidation, hlerget' or convevauce, as a result of which there
shall be a successor corporaiion to the Company, the due and punctual
payvment of the principal and interext of all Bonds issned and {o be
issued hereunder according to their tenor and purport and the due and
punctual performance aud observance of all of the covenants, terms
and conditions of this Indenture and of any and all indentures supple-
menial hereto, to he kept, obzerved and performed by ihe Company
shall, by an indenture supplemental hereto, executed and delivered to
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the Trustee, be expressly assumed by the successor corporation formed
by or resulting from any such merger or consolidation, or to which any
such conveyance shall have been made.

Secrion 14.02. In the absence of an express grant by the successor
corporation or by the Company, as the case may be, this Indenture shall
not by reason of any such consolidation, merger, conveyance or acquisi-
tion or otherwise, constitute or become a lien upon, and the term ‘‘trust
estate’’ as used herein shall not include or comprise (except to the
extent otherwise provided in Granting Clause 12 hereof) :

(1) Any property or franchise owned prior to such con-
solidation, merger, conveyance or acquisition by any corporation
with or into which the Company, or any successor corporation,
may be consolidated or merged or which may be merged into the
Company, or to which the Company, or any successor corpora-
tion may make any such conveyance, or any property which may
theretofore have been acquired by the Company, or any suc-
cessor corporation, and which prior fo such consolidation,
merger, conveyance or acquisition was not subject to the lien of
this Indenture; or

(2) Any property or franchise which may be purchased,
constructed or otherwise acquired by the successor corporation
of the Company, after the date of any such consolidation, merger,
conveyance or acquisition; excepting, only the betterments,
extensions, improvements, additions, repairs, renewals, replace-
ments, substitutions, alterations, property and franchises men-
tioned and referred to in clauses (a) and (b) hereinafter con-
tained in this Section 14.03, all of which, as and when purchased,
constructed or otherwise acquired by such successor corporation,
shall be and become subject to the lien and operation of this
Indenture, notwithstanding any such consolidation, merger, con-
veyance or acquisition.

In order to confirm of record the lien of this Indenture and to
preserve and protect the rights of the bondholders hereunder, the sup-
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plemental indeniure or indentures provided for in Section 14.01 herecof,
if it does not contain an express grant by the successor corporation, as
further security for all Bonds issued and to be issued hereunder, of all
its property and franchises then owned and which it may thereafter
acquire, shall contain:

(a) A grant by such successor corporation confirming the
prior lien of this Indenture upon tle trust estale and subjeet-
ing to the lien and operation herecof as a first lien, or as a lien
subject to liens affecting the property and franchises of the
Company prior to such consolidation, merger, or conveyance:
(1) all property acquired either with ecash at any {ime then or
thereafter held hereunder by the Trustee or in exchange for
property released from the lien hercof or the aequisilion or
construetion of which has been or shall be made the basis of the
withdrawal of cash or the issuance of Bonds hereunder; (2) all
betterments, extensions, improvements and additions of, 1o, upon
and for the property, rights and franchises subject to the lien
hereof; (3) all repairs, renewals, replacements, subsiitutions
and alterations of, to, upon and for such property, rights and
franchises; (4) all property, rights and franchises which may
be purchased, constructed or otherwise acquired pursuant io any
covenant herein contained by such successor corporation from
and after the daie of such consolidation, merger or conveyance, as
the case may be; () all lines of railroad then owned or thereafter
acquired by such suecessor corporation or lessee which shall be
used in substitution for or will divert traffic from any line of
railroad subjeet to the lien of this Indenture and the appurte-
nances of such line; and

(b) A covenant on the part of such suceessor corporation
that all property and franchises thereafter acquired by it and
necessary to the full and complete performance of any covenant
herein contained relaling to the mainienance and upkeep of
the trust estate, to the making of all needful and proper
renewals, replacements, substitutions and alterations, and to the
preservalion and keeping in full effect of all rights, franchises
and privileges suhject to the lien hercof, and of any other cove-
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nant herein, shall be conclusively deemed and taken to be acquired
by it in performance of such covenant and to have become subject
to the prior lien of this Indenture; and

(e¢) A covenant by such successor corporation to keep the
trust estate as far as practicable readily identifiable; and a
stipulation that the Trustee shall not be taken impliedly to
waive, by accepting or joining in the supplemental indenture,
any rights it would otherwise have.

SzctioNn 14.03. In case the Company, or any successor corporation,
shall be merged into or consolidated with, or shall make a conveyance
to, any other corporation, as permitted and upon the terms provided
in Section 14.01, the corporation formed by or resulting from such
merger or consolidation or to which such conveyance shall have been
made, as aforesaid—upon executing and delivering to the Trustee, and
causing to be recorded, the supplemental indenture provided for in
Section 14.01 hereof—shall succeed to and be substituted for the Com-
pany with the same force and effect as if it had been named in, and
had executed, this Indenture, as the party of the first part bereto, and
shall have and possess and may exercise, subject to the terms and
conditions of this Indenture and of any indentures supplemental hereto,
each and every power, authority and right herein reserved to or con-
ferred upon the Company. Thereupon any such successor corporation
to the Company may cause to be signed and may issue, either in its own
name or in the name of the Company, and under the corporate seal of
either the Company or the successor corporation, any and all Bonds
which shall not theretofore have been signed by the Company and
delivered to the Trustee; and the Trustee, upon the order of such
successor corporation, in lien of the Company, and subject to all the
terms, conditions and limitations in this Indenture and in any and all
indentures supplemental hereto prescribed, shall authenticate any and
all Bonds which shall have previously been signed and delivered by the
Company to the Trustee for authentication, and any Bonds which such
successor corporation shall thereafter cause to be signed and delivered
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to the Trustee for such purpose, and deliver the same to such successor
corporation or upon its order. Im case of a lease, no novation shall
result and thve Company shall remain liable on all its covenanis and
obligations contained in this Indenture and all supplemental indentures
and in the Bonds.

Secetiony 14.04. All Bonds issued by any such suceessor corporation
shall in all respects have the same legal rank and security as the Bonds
theretofore or thercafter issued in accordance with the terms of this
Indenture as though all of said Bonds had been actually issued at the
date of the execulion hercof. 1u case of any such merger, consolidation
or conveyanee, such changes in phraseology and form (but not in
substance) may be made in the Bonds and coupons thereafter to be
issued, as consequent upon such merger, consolidation or conveyance
may be appropriate.

Skcrion 14.05. For every purpose of {his Indenture, including the
exccution, issue and use of any and all Bouds issued or issuable liere-
under, the term ““Company’’ ineludes and means not only the party of
the first part, but also any suceessor corporation to il upon eompliance
with the provisions of {his Article. Any act or proceeding by any
provision of this Indenture authorized, required or permitted to be
done or performed by the siockliolders or by any board or officer of
the Company, shall and may Le done and performed, with like foree
and effect, by the stockholders or by the like board or officer of a
successor corporation.

Srcrion 14.06. Every supplemental indenture provided for in this
Article shall he in form approved in and by an opinion of counsel and the
Trustee may accept the opinion of such counsel that the provisions
and conditions of this Article have Leen complied with, as conclusive
evidence thereof.

Srerion 14.07. The Company covenants and agrees that no con-
solidation or merger, nor any conveyance or lease of the trust estate
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as a whole or substantially as a whole, to which the Company or any
successor corporation, shall be a party, shall be made or effected unless
the terms, covenants and conditions contained in this Article shall have
been complied with and observed by the Company or the successor cor-
poration, as the case may be.

ARTICLE FIFTEEN.
Miscellaneous Provisions.

Seczioxy 15.01. Any moneys received by the Trustee or any paying
agent under any provision of this Indenture shall be held in frust for
the holders of the Bonds and coupons for the payment of which such
moneys were received, until paid conformably with the provisions of
this Indenture, but need not be segregated and may be held as part
of the general funds of the Trustee or paying agent. Neither the Trus-
tee nor any paying agent shall be under any liability for interest on any
such moneys except such as during the period held may be agreed upon
with the Company.

The Company shall also have the right, unless an event of default
shall have occurred and be continuing, by written request to the Trus-
tee to require that any moneys deposited with or held by the Trustee
under any provision of this Indenture (other than moneys deposited
with, or paid io, the Trustee under the provisions of Article Thirteen
hereof or moneys held for the purchase, redemption or payment of
particular Bonds) shall be invested or reinvested by the Trustee in any
direct obligations of the United States of America designated by the
Company and maturing not more than five years after the date of such
designation, and, unless an event of default shall have occurred and be
continuing, any interest on such bonds or other obligations which may be
received by the Trustee shall be forthwith paid to the Company. Such
bonds and obligations shall be held by the Trustee as a part of the
mortgaged and pledged property and subject to the same provisions
hereof as the cash used to purchase the same, but upon a like request
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of the Company, the Trustee shall sell all or any designaled part of
the same and the proceeds of such sale shall be held by the Trusiee
subject to the same provisions hereof as the cash used by it to purchase
the bonds, or other obligations so sold. 1f such sale shall produce a
net sum less than the cosi of the bonds or other obligations so sold,
exclusive in each case of accrued interest, if any, the Company
covenanig that it will pay promptly to the Trustee such amount of
cash as with the net proceeds from such sale will equal the cost of
tlie bonds or other obligations =o sold, aud if such sale shall produce
a net sum greater than the cost of the bonds or obligations so sold, the
Trustee shall promptly pay {o the Company an amount in cash equal
to such excess. Tle Trustee shall not have any responsibility whether
to the Company or 1he bondholders or otherwise for any depreeiation in
the value of any such bonds, or other obligations purchased as aforesaid.

In eounection with the satisfaction and discharge of this Indenture
all moneys then held by any paying agent under the provisions of this
Indenture shall, upon demand of the Company, be repaid to it or paid
to the Trustee and thereupon such paying agent shall be released from
all further liability with respect to sueh moneys.

Section 15.02. Any moneys held by the Trustee or by any paying
agent remaining unclaimed for six (6) ycars afier the date when such
moneys were payable, shall, at the written request of the Company
signed by ils President or a Viee President, be repaid by such Trus-
tee or paying agent to the Company, and thereafier, anylhing in
this Indenture to the contrary notwithsianding, any rights of the holders
of such Bonds and coupons in respect of which such moneys shall have
been deposiled shall be enforceable only against the Company as a
general claim; provided, however, that before being required to make
any such payment to the Company, such Trustee or paying ageni shall,
at the expense of the Company, cause o be published once during each
of two successive calendar weeks, in each case on any day of the week,
in one newspaper printed in the English language and customarily
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published on each business day and of general circulation in the Bor-
ough of Manhattan, City and State of New York, notice that said moneys
remain unclaimed and that, after the date named in said notice, which
date shall be not less than fifteen days after the date of the first publica-
tion of such notice, the balance of such moneys then unclaimed shall be
returned to the Company.

Section 15.03. In any case where the date of maturity of interest
or principal or the date of redemption of any Bond shall be a Saturday
or Sunday or shall be a legal holiday at the place where payment thereof
is to be made, or shall be a date on which banking organizations at the
place where such payment is to be made are authorized by law to close,
then payment of such interest, principal and premium, if any, may be
made on the next succeeding business day with the same force and effect
as if made on the nominal date of maturity or redemption, and no inter-
est shall accrue for the period after such nominal date.

Sectioxn 15.04. As used in this Indenture, except when otherwise
indicated, the word ‘‘Trustce,’’ or any other equivalent term, shall be
held and construed to mean United States Trust Company of New
York or its successor for the time being in the trusts herein accepted
by that corporation. The words ‘‘paying agent’’ shall be held and con-
strued to mean any corporation, partnership or other person appointed
by the Company to pay the principal of and interest upon the Bonds
and any successor appointed by the Company for such purpose. The
words ‘“Bonds,’’ ‘‘bondholder’’ and ‘‘holder’’ shall include the plural
as well as the singular number.

Unless otherwise herein expressly defined or qualified, the term
¢“‘outstanding’’ when used with reference to Bonds shall mean all Bonds
authenticated and delivered under this Indenture except (a) Bonds
pledged by the Company, (b) Bonds paid, redeemed, cancelled, delivered
to the Trustee for cancellation or retired or with respect to which provi-
sion for payment, redemption, cancellation or retirement has been made,
and (¢) Bonds held by or for the Company.
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The terms ‘‘ihis Indenture’® or *‘Indenture’” shall mean this
Indenture, either as originally exeeuted or as the same may from time
to time be supplemented, modified or amended by any supplemental
indenture entered into pursuant to any of the provisions hereof.

Whenever in this Indenture a resolution of the Board of Directors
of the Company is required, the Company shall deliver to the Trustee
a writing setting forth a copy of such resolution, having appended
thereto a certificate signed by its Sverclary or an Assistant Seerelary
under its corporate seal, setting forth that such resolution was duly
adopted. Every order, request, demand or other instrument of the
Company required to be declivered to the Trustee preliminary {o any
action auihorized to be taken by it thereon shall (unless otherwise per-
mitted by this Indenture) be in writing and signed hy its President or
a Viee President and by its Secretary or an Assistant Secretary or its
Treasurer or an Asgistant Treasurer.

‘Whenever reference is made herein to an opinion of counsel such
reference means a written opinion of counsel, who may be counsel
for the Company, satisfactory to the Trustee.

Nothing in this Indenture express or implied is intended or shall
be construed to give to any person or corporation other than the parties
hereto and the holders of the Bonds secured by this Tndenlure, any
legal or equitable right, remedy or claim under or in respect of this
Indenture or any covenant, condition or provision hercin contained;
all the covenants, conditions and provisions hereof being and intended
to be for the sole and exclusive henefit of the parties hereto and of the
holders of the Bonds hereby secured.

United States Trust Company of New York, party of the second
part hereto, hercby accepts the frusts in thiz Indenture declared and
provided and agrees to perform the same upon the terms and condi-
tions herein set forth.

For the purpose of facilitating the rcecording of this Indenture,
the same may be executed simulianeously in any number of counter-
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parts, each of which so executed shall be deemed to be an original,
and such counterparts shall together constltute but one’ and thotsame
instrument. P e e

This Indenture is dated, for convenience, January 1, 1950,
although executed and delivered on the date of the acknowledgment
hereof by the Trustee; and the same shall be effectlve from the date
on which it is so executed and delivered. "

In _W-;TNESS W:E[EREOF, The parties hereto have caused their
respective corporate seals to be hereunto affixed, and attested by their
respective Secretaries or Assistant Secretaries, and this instrument to
be signed by their respective Presidents, Vice Presidents, or Assistant
-Vice Presidents, as of the day and year first herein written.

Pxeoria axp PErin Union Rammway CoMpany,

(SEAL)
By J.T. O’Dea
President.
Attest:
C. LEBeR . ’
Secretary.
Unrrep States Trust CoMPaNY oF NEw YoRE,
(SEar)
By H. L. SmirHERsS
Asst. Vice President.
Attest:
A. A, Frazer

Asst. Secretary.
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StaTE oF NEw YoRk, .
County or NEw YoRk, "t

On the 17th day of January, 1950, hefore me personally appeared
J. T. O'DEa, {o me known, who being by me duly sworn, did depose and
say that he resides at 129 West Forest IHill, Peoria, 1llinois; tlat he
is the President of Proria axp Pekix Uxniony Ramway Comraxy, one of
the corporations described in and which executed the above instrmumeunt
that he knows the seal of said corporation; that the seal affited 1o the
foregoing instrument is the corporate seal of said corporation, and thaf
it was so affixed by order of the Board of Directors of «aid corporation
and that he signed his name thereto by like order.

In Wirness WuErreorF, I have hereunto set my hand and affixed my
official seal the day and year last above written.

My commission expires March 30, 1950.
JoserH E. Panisi
Notary Public.

JOSKEPIH E. PARIST
Natary [P'ublie, State of New York
Residing in Kings County
Kings Co, Clk’s No. 2u8, Reg. No. 233-P-0
N. Y. Clo. Clk’s No. 522, Reg. No. 314-P-0
Commission Expires Mureh 30, 1950

(Norariar SrkaL)
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State o NEw YORK,
Couxnty or NEw YoRE,

On the 17th day of January, 1950, before me personally appeared
H. L. SmIrHERS, to me known, who being by me duly sworn, did depose
and say that he resides at 74 Durand Road, Maplewood, New Jersey;
that he is an Assistant Vice President of Uxtrep States Trust Com-
PANY oF NEw York, one of the corporations described in and which
executed the above instrument; that he knows the seal of said corpo-
ration; that the seal affixed to the foregoing instrument is the corporate
seal of said corporation, and that it was so affixed by order of the Board
of Trustees of said corporation and that he signed his name thereto
by like order. K :

In Wrrness WHEREOF, 1 have hereunto set my hand and affixed
my official seal the day and year last above written,

My commission expires March 30, 1950.
Barra E. RocrerT
Notary Public.

BARTH E. ROCKETT
Notary Publie, State of New York
Residing in Queens County
Quecns Co. Clk’s No. 20-40, Reg. No. 89-R-0
N. Y. Co. Clk’s No. 513, Reg. No. 138-R-0
Commission Expires March 30, 1950

(Norariar, Sgar)
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RECORDING DATA.

Counterpart No. 3 of the Mortgage was recorded in Book No. 804,
Page 512 in the office of the Recorder of Deeds of Peoria County, Illi-
noix, ou January 20, 1950 (filed at 3:40 P. M.).

Counterpart No. 2 of the Moriguge was recorded in Book No. 374,
Page 17 in the office of 1he Recorder of Deeds of Tazewell Counily, Tlli-
nois, on January 23, 1950 (filed at 9:06 A. M.).

The Satisfaction and Release of the First Mortgage dated August
1, 1924, of Peoria and Pekin Union Railway Company was recorded in
Book No. 804, Page 567 in the office of the Recorder of Deeds of Peoria
Couniy, Illinois, on Jauuary 20, 1950 (filed at 3:41 P. M.).

The said Sutisfaction and Release was recorded in Book No, 374,
Page 74 in the office of {he Recorder of Deeds of Tazewell County, Illi-
nois, on Jannarvy 23, 1950 (filed al 9:05 A. M.).



